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DEFENDANTS' EXHIBIT (FARRELL) NO. 37 
Sh«et 3 
May 12, 1913. 



FREIGHT RATES 
BITUMINOUS COAL 
From Pittsburgh, Pa., to: 

1901 1903 



1912 



Chicago 


$1 


.75 N-T. 


:j;i.90 N.T. 


$1.90 


Detroit 


1 


.30 


1,40 


1.40 


Toledo 


1 


.15 


1.25 


1,25. 


Cleveland 




.90 


1.00 


1.00 


Youngs tovm 




.60 


.70 


.70 


New Castle 




.60 


,70 


.70 


Sharon 




.60 


.70 


,70 


Nilee 




.60 


.70 


.70 


Struthera 




.60 


.70 


.70 



The average increase In rates since 1901 is isfc 



April- 28, 1913. 
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Defendants' Exhibit (Farrell) No. 49. 

May 16, 1913. 

Office of 

Vice-Pres't & Gen'l Sales Agent 

AMERICAN STEEL & WIRE CO. 

Commercial National Bank Building, 

Chicago. 

Frank Baackes, Vice-Pres't & Gen'l Sales Agent. 
(In pencil:) (Stamped:) 

Supervisor Jackson and a President's Office 

man from Roebling's. Received. 

Jan 23 1908 
Ans 'd 

Chicago, January 22nd, 1908. 
Me. Faeeell: 

Several times I have meant to see you with reference to 
the exporting of some of our association goods, on which it 
seems that you have taken the position that you are not going 
to be tied by any agreement we have made with the domestic 
manufacturers. 

I don't believe that Mr. Cragia thoroughly understands 
four position because I cannot imagine your taking such a 
stand that would affect the interests of the company in their 
iomestic business. What I have special reference to is 
veatherproof wire, and while you have a certain amount of 
atitude and freedom in making prices owing to the world's 
;ompetition, at the same time I know that you always take 
nto consideration the domestic situation. Now this weather- 
>roof wire is practically an American product and there is 
10 reason why we should not maintain absolutely the domes- 
ic prices, provided it is so understood by all of the manu- 
acturers. 

I understand that a committee has been appointed to wait 
n you in this matter and I want you to acquiesce in the posi- 
ion we take because we are doing a very fine business in our 
lectrical lines, having made more money during the past year 
tian we have any two or three years previously, and this is 
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all due to the close co-operation among mamifactnrers. If 
this proposition was all a free lance affair, there would not 
be enough profit for anyone to do business, and it would 
simply be a question of consuming copper without profit. 

Yours very truly, 

(Signed) F. Baackes. 



Defendants' Eshibit (Farrell) No. 50. 

May 16, 1913. 

January 23, 1908. 

Mb. F. Baackes, Vice-President & General Sales Agent, 
American Steel & Wire Company, 
Chicago, lU. 

Dear Sir: — 

Weatherproof Wire : 

Eeplying to your letter of January 22nd : Tou are correct 
in assuming that we would not take any stand that would 
affect the interests of your company in its domestic business. 
There is not, however, any reason why we should receive 
deputations from Associations which we know nothing about,! 
and with which we have no connection. For obvious reasons 
it is preferable that we should have nothing to do with them, 
and that is the reason why we have not encouraged Super- 
visor Jackson and the deputation he desires to bring with 
him to discuss our policy. 

If you have any recommendations to make with regard to 
the prices we shall quote on weatherproof wire, or any other 
of the products of your company, of course we shall respeo^ 
your wishes, and presume you would prefer to handle them 
direct with us rather than through outside mediums. 

Yours very truly. 



President. 
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Defendants' Eshibit (Farrell) No. 51. 

May 16, 1913. 

OflSce of 

Vice-Pees 't & Gbn'l Sales Agent 

AMERICAN STEEL & WIEE CO. 

Conuneroial National Bank Building, 

Chicago. 

Frank Baackes, Viee-Pres't & Gen'l Sales Agent. 

Chicago, January 25th, 1908. 
Me. Faebell: 

Answering your favor of the 23rd instant. No, indeed, I 
don't want Supervisor Jackson or anyone else to go to see 
you which is the reason I wrote you as I did. I don't quite 
understand why it was that this resolution was taken by the 
manufacturers ; Mr. Cragin should have prevented it. What 
I would wish you to do is, if Mr. Cragin asks it, you maintain 
absolutely the domestic prices on weatherproof — ^he is hand- 
ling that proposition. 

Tours very truly, 

(Signed) P. Baackes. 
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Defendants' Eshibit (Joyce) No. 52. 

May 27, 1913. 

Tennessee Coal & Iron pledged in loans 

71,700 @ 105 „ $7,528,500 

Require at 120. $8,605,000 

do 84. „_ _...„ _ 7,228,760 



Loss about 400 bonds, costing. _... $299,740 

Exchange 

20,000 stock for_ _ „ $2,400,000 Bonds 

Less amount received 1,200,000 Grain 

$1,200,000 

800,000 



15,000 stock $1,800,000 

Due against same 1,000,000 



15,000 stock _ $1,800,000 

Due against same 1,000,000 



800,000 

36,000 shares Free Stock. ™ 4,320,000 



$7,120,000 

Bonds 

Less above . — „ 400,000 



@ 84=$5,644,800. 



$6,720,000 
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Defendants' Exhibit (Joyce) No. 58. 

May 28, 1913. 

Pledged in loans 

T. C. & L 

71700 @ 105 $7,528,500 

Eequire @ 120. $8,605,000 

@ 84 7,228,760 



Loss about 400 Bonds costing _._ $300,000 



Exchange 

20000 stock for $2,400,000 Bonds 

Less amt reed _ 1,200,000 Gain 

$1,200,000 

15000 stock $1,800,000 " 

due against same 1,000,000 

800,000 

15000 stock 1,800,000 " 

due against same 1,000,000 

800,000 

36000 shs free stock. _ 4,320,000 



$7,120,000 
less above _„ 400,000 



$6,720,000 
@ 84.=$5,644,800 
157,700 shs 
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Defendants' Eshibit (Gary) No. 54. 

May 28, 1913. 

Office of J. P. MORGAN & CO., 

23 Wall Street, New York. 



March 2, 1901. 

To the Stockholders of 

Fedbeaz, Steel Company, 

National Steel Company, 

National Tube Company, 

American Steel and Wire Company op New Jersey, 

American Tin Plate Company, 

American Steel Hoop Company, 

American Sheet Steel Company. 

The United States Steel Corporation has been organized 
under the laws of the State of New Jersey, with power, among 
other things, to acquire the outstanding preferred stocks and 
common stocks of the Companies above named and the out- 
standing bonds and stock of the Carnegie Company. 

A Syndicate, comprising leading financial interests 
throughout the United States and Europe, of which the under- 
signed are Managers, has been formed by subscribers to the 
amount of $200,000,000 (including among such subscribers 
the undersigned and many large stockholders of the several 
Companies), to carry out the arrangement hereiriafter stated 
and to provide the sum in cash and the financial support re- 
quired for that purpose. Such Syndicate, through the under- 
signed, has made a contract with the United States Steel Cor- 
poration, under which the latter is to issue and deliver its 
Preferred Stock and its Common Stock and its Five Per Cent. 
Gold Bonds in consideration for stocks of the above-named 
Companies and bonds and stock of the Carnegie Company and 
the sum of $25,000,000 in cash. 

The Syndicate has already arranged for the acquisition 
of substantially all the bonds and stock of the Carnegie Com- 
pany, including Mr. Carnegie's holdings. The bonds of the 
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United States Steel Corporation are to be used only to acquire 
bonds and 60 per cent, of the stock of the Carnegie Company. 

The undersigned, in behalf of the Syndicate, and on the 
terms and conditions hereinafter stated, offer, in exchange 
for the preferred stocks and common stocks of the Companies 
above named, respectively, certificates for Preferred Stock 
and Common Stock of the United States Steel Corporation, 
upon the basis stated in the following table, viz. : 

For each $100 par value of stock of the class mentioned 
below, the amount set opposite thereto in Preferred Stock or 
Common Stock of United States Steel Corporation at par : 

Amount of New Stock 

to be Delivered in 

Par Value. 

Preferred Common 

Name of Company and Class of Stock. Stock. Stock. 

Federal Steel Co., Preferred stock $110. 

Common stock 4. $107.50 

American Steel and Wire Co. of N. J., 

Preferred stock 117.50 

American Steel and Wire Co. of N. J., 

Common stock 102.50 

National Tube Co., Preferred stock 125. 

" " Common stock 8.80 125. 

National Steel Co., Preferred stock 125. 

" " Common stock 125. 

American Tin Plate Co., Preferred stock 125. 

" " " Common stock 20. 125. 

American Steel Hoop Co., Preferred stock.. 100. 

" " " Common stock ... 100. 

American Sheet Steel Co., Preferred stock... 100. 

" " " Common stock _ 100. 

With reference to the last four Companies the aggregate 
amount of stocks so to be offered was arranged with the prin- 
cipal stockholders of those Companies, who have requested 
the distribution of such amount among the four Companies to 
be made in the percentages above stated. 
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Proper adjustment will be made in respect of dividends 
upon all tlie deposited preferred stocks, so that the registered 
holders of receipts for such preferred stocks will receive the 
equivalent of dividends thereon, at the rates therein provided, 
from the last dividend period up to April, 1, 1901, from which 
date dividends on the Preferred Stock of the United States 
Steel Corporation are to begin to accrue. Deposited common 
stocks must carry all dividends or rights to dividends declared 
or payable on or after March 1, 1901, and no adjustment or 
allowance will be made in respect thereof. 

For the purpose of avoiding the necessity of interruption 
in the declaration and payment of dividends, when earned, 
upon the common stock, concurrently with the payment of 
dividends upon the preferred stock, there has been inserted 
in the charter of the United States Steel Corporation a pro- 
vision to the effect that whenever all quarterly dividends ac- 
crued upon the preferred stock for previous quarters shall 
have been paid, the Board of Directors may declare dividends 
on the common stock out of any remaining surplus or net 
profits. 

Statements furnished to us by officers of the several com- 
panies above named, and of the Carnegie Company, show 
that the aggregate of the net earnings of all the companies 
for the calendar year 1900 was amply sufficient to pay divi- 
dends on both classes of the new stocks, besides making pro- 
vision for sinking funds and maintenance of properties. It 
is expected that by the consummation of the proposed ar- 
rangement the necessity of large deductions heretofore made 
on account of expenditures for improvements will be avoided, 
the amount of earnings applicable to dividends will be sub- 
stantially increased and greater stability of investment will 
be assured, without necessarily increasing the prices of manu- 
factured products. 

The certificates for stocks of the Companies above named 
must be deposited as stated below, in exchange for Tra'nsfeb- 
ABLE Receipts issued by the respective depositaries, for which 
application will be made for listing on the New York Stock 
Exchange. The deposited certificates must be accompanied 
by suitable assignments and powers of attorney in blanl^ 
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duly executed and having attached thereto the proper War 
Eevenue stamps, and also, if required, suitable assign- 
ments or transfers of all dividends or rights to dividends 
upon deposited common stocks declared or payable on or after 
March 1, 1901. Every deposit shall be upon the following 
further terms and conditions : 

1. The undersigned, acting in behalf of the Syndicate, shall 
have full control over the deposited certificates, including 
power to deliver the same under said contract to the United 
States Steel Corporation in consideration of the issue of Pre- 
ferred Stock and Common Stock of said Corporation. 

2. The certificates for shares of the United States Steel 
Corporation, deliverable to depositors, shall be delivered at an 
office or at offices in the City of New York to be designated 
by the undersigned by advertisement in at least two news- 
papers in the City of New York. Such certificates may be 
issued in the names of the respective holders of the receipts 
entitled thereto or may be issued in such other names as the 
undersigned may select, in which event they shall be endorsed 
for transfer in blank at the time of delivery. The undersigned 
at their option may deliver temporary certificates for such 
shares pending the preparation and delivery of engraved cer- 
tificates. 

3. At any time prior to the deposit hereunder of two- 
thirds in amount of all outstanding shares of the capital stock 
of any one or more of the above-named Companies (which 
two-thirds in each instance shall include two-thirds of the 
outstanding preferred stock of such Company), the under- 
signed in their discretion may withdraw the offer herein made 
to depositors of shares of any such Company of whose capi- 
tal stock two-thirds shall not have been deposited; and, in 
such case, no act or notice of withdrawal shall be required 
other than advertisement thereof at least once in each of two 
daily newspapers in the City of New York. Upon any such 
withdrawal, the deposited shares of such Company shall be 
returned without charge, upon surrender of the respective 
receipts issued therefor. The Undersigned, in their discre- 
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tion, may consummate the proposed transaction as to the 
stocks of any Companies herein named, irrespective of the 
deposit of the stocks of any other Company or of any with- 
drawal as to any other Company. 

4. The undersigned are authorized to proceed with the 
proposed transaction whenever in their sole judgment a suf- 
ficient amount of the stocks of said companies, or of any of 
them, shall have been deposited. They reserve the right, at 
any time, in their discretion, to wholly abandon the transac- 
tion and to withdraw their offer herein contained, as to all 
the depositors, by publication of notice of such withdrawal m 
two daily newspapers in the City of New York; and in that 
event all the deposited shares shall be returned without 
charge upon surrender of the respective receipts therefor. In 
case of any such withdrawal of the offer hereunder as to all 
or to any depositors, such depositors shall have no claim 
against the undersigned, and shall only be entitled to receive 
their deposited securities upon surrender of the respective 
receipts therefor. 

5. The authorized issue of capital stock of the United 
States Steel Corporation presently provided for in said con- 
tract is $850,000,000, of which one-half is to be Seven Per 
Cent. Cumulative Preferred Stock and one-half is to be Com- 
mon Stock. The Company will also issue its Five Per Cent. 
Grold Bonds to an aggregate amount not exceeding $304,000,- 
000. In case less than all of the bonds and stock of the Car- 
negie Company or less than all of the stocks of the other Com- 
panies above referred to shall be acquired, the amounts of 
bonds and stocks to be issued will be reduced as provided in 
said contract. 

The forms of the new Bonds and of the Indenture secur- 
ing the same, and of the certificates for the new Preferred and 
Common Shares, and the entire Plan of Organization and 
Management of the United States Steel Corporation, shall be 
determined by J. P. Morgan & Co. Every depositor shall ac- 
cept in full payment and exchange for his deposited stock the 
shares of the capital stock of the United States Steel Corpora- 
tion, to be delivered at the rates above specified, in respect 
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of the stock by him so deposited; and no depositor or holder 
of any receipt issued hereunder shall have any interest in the 
disposition of any other of the shares of stock, or of the Bonds 
of the United States Steel Corporation, by it to be issued and 
delivered to or for account of the Syndicate or of any pro- 
ceeds thereof. All shares of the United States Steel Corpora- 
tion deliverable to or for account of the Syndicate, which shall 
not be required for the acquisition of the stock of the Car- 
negie Company or for delivery to depositors under the terms 
of this circular, are to be retained by and to belong to the 
Syndicate. 

6. The respective depositaries may make all such rules as 
shall be approved by the undersigned, governing the transfer 
and registration of receipts for deposited shares, and for the 
closing of the transfer books for such receipts for any pur- 
pose. The undersigned shall not be responsible for any de- 
fault of any depositary. 

7. Each deposit hereunder shall be irrevocable, and shall 
operate as a separate and independent agreement, and as a 
transfer of the interest of the depositors to the undersigned 
on the terms hereof. 

8. Deposits must be made with the following depositaries 
respectively : 

Federal Steel Preferred Stock ) ^jjj^ | Colonial Trust Co., N. Y., or with 

Federal Steel Common Stock ) ( Old Colony Trust Co., Boston. 

National Tube Preferred Stock ) „ j Morton Trust Co., N. Y., or with 

National Tube Common Stock S \ Kidder, Peabody & Co., Boston. 

American Steel & Wire Preferred Stock " Standard Trust Co., N. Y. 

American Steel & Wire Common Stock " Guaranty Trust Co., N. Y. 

National Steel Preferred Stock > „ p„„,_, -. . - „ .. 

■..T ■ , cA 1 /-I ot„„i, C Central Trust Co., N. Y. 

National Steel Common Stock ) . . *• 

American Tin Plate Preferred Stock ) „ ^. .-, m ^ , 

I « Mercantile Trust Co.. N Y 
American Tin Plate Common Stock ) ^"■' ^^- ^• 

American Sheet Steel Preferred Stock ) „ r? „ , r o m 

American Sheet Steel Common Stock \ ^^™^" ^'^^^ & Trust Co., N. Y. 

American Steel Hoop Preferred Stock ) „ xt -ir o ■ » m 

American Steel Hoop Common Stock \ N. Y. Security & Trust Co.. N. Y. 

Deposits must be made on or before the 20th Day op 
March, 1901. After that date no deposit will be received ex- 
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eept in the discretion of the undersigned, and on such terms 
as the undersigned may prescribe. 

The undersigned reserve the right in their discretion to 
Terminate the Privilege of Deposit hereunder at an earlier 
date upon two days' notice to be given by publication at least 
once in two daily newspapers in New York City. 

It is proper to state that J. P. Morgan & Co. are to receive 
no compensation for their services as Syndicate Managers be- 
yond a share in any sum which ultimately may be realized by 

the Syndicate. 

J. P. MORGAN & CO., 
Syndicate Managers, 



Defendants' Exhibit (Gary) No. 55. 

May 28, 1913. 

Office of J. P. MOEGAN & CO., 
23 Wall Street, New York. 



March 21, 1901. 

To the Stockholders of 

Federal Steel Company, 

National Steel Company, 

National Tube Company, 

American Steel and Wire Company of New Jersey, 

American Tin Plate Company, 

American Steel Hoop Company, 

American Sheet Steel Company. 

Eeferring to our circular dated March 2, 1901, we announce 
that holders of the following percentages of the entire out- 
standing amounts of the Preferred and Common Stocks of 
the above-named companies have accepted the offer made by 
us in said circular, viz. : 



UNITED STATES STEEL COKPOEATION ET AL. 



223 



Percentage Percentage 

of of 

Preferred Common 

Stock. Stock. 

Federal Steel Company 97 96 

National Steel Company 97 98 

National Tube Company 98 93 

American Steel and Wire Co. of New 

Jersey „ 97 92 

American Tin Plate Company 94 99 

American Steel Hoop Company 97 98 

American Sheet Steel Company 97 94 

The Plan proposed in our circular has therefore become 
Operative. 

In view of the fact that there are stockholders who desire 
to participate in the plan, but who have been unable to deposit 
the certificates for their stock within the time limited in our 
circular, we have extended the time for deposit of stocks under 
the terms and conditions of our said circular of March 2, 
1901, Until and Including Monday, Apeil 1st, 1901, after 
which date no deposits of stock will be received except in our 
discretion and on such terms as we may prescribe. 

The Common Stock of any Company offered for deposit 
After the Date of Closing the Transfer Books of such 
Company for the payment of dividends upon the Common 
Stock, must be accompanied by an Order for Such Dividend. 

Deposits must be made with the following depositaries 
respectively : 

Federal Steel Preferred Stock ) ^i^j^ ( Colonial Trust Co., N. Y., or with 

Federal Steel Common Stock S ( Old Colony Trust Co., Boston. 

National Tube Preferred Stock ) « ( Morton Trust Co., N. Y., or with 

National Tube Common Stock ) I Kidder, Peabody & Co., Boston. 

American Steel & Wire Preferred Stock " Standard Trust Co., N. Y. 

American Steel & Wire Common Stock " Guaranty Trust Co., N. Y. 

National Steel Preferred Stock , „ Central Trust Co., N. Y. 

National Steel Common Stock ) 

American Tin Plate Preferred Stock ) „ Mercantile Trust Co., N. Y. 

American Tin Plate Common Stock ) 

American Sheet Steel Preferred Stock J „ p.^mers' Loan & Trust Co., N. Y. 

American Sheet Steel Common Stock i • ^■ 

American Steel Hoop Preferred Stock ) „ n. Y. Security & Trust Co.. N. Y. 

American Steel Hoop Common Stock i •' . ■ ±. 

J. P. Morgan & Co., 
Syndicate Managers. 



224 UNITED STATES OF AMERICA VS. 

Defendants' Esbibit (Gary) No. 56. 

May 28, 1913. 

Office of J. P. MOEGAN & CO., 
23 Wall Street, New York. 



April 2, 1901. 

To the Stockliolders of 

American Bridge Company, 

Lake Superior Consolidated Iron Mines. 

The offer made in our circular of March 2, 1901, in behalf 
of the Syndicate, having been accepted by more than 98 per 
cent, of the holders of stock in the several companies therein 
mentioned, the plan proposed in said circular has become 
operative. We now offer, by authority and for account of the 
United States Steel Corporation, in exchange for the Pre- 
ferred and Common Stock of the American Bridge Company 
and for the stock of the Lake Superior Consolidated Iron 
Mines, respectively, certificates for Preferred Stock and Com- 
mon Stock of the United States Steel Corporation, upon the^ 
following basis: 

For each $100, par value, of Preferred Stock of the Ameri- 
can Bridge Company, $110, par value, in the Preferred Stock 
of United States Steel Corporation. 

For each $100, par value, of Common Stock of the Ameri- 
can Bridge Company, $105 in the Common Stock of United 
States Steel Corporation. 

For each $100, par value, of stock of the Lake Superior 
Consolidated Iron Mines, $135, par value, in the Preferred 
Stock and $135, par value, in the Common Stock of the United 
States Steel Corporation. 

Such Preferred Stock of the American Bridge Company 
will be received ex dividend payable April 24, 1901, but must 
carry all other dividends and rights to dividends declared or 
payable after that date. Such Common Stock of the Ameri- 
can Bridge Company and such stock of the Lake Superior 
Consolidated Iron Mines must carry all dividends and rights 
to dividends declared or payable after March 15, 1901. 
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Dividends on the Preferred Stock of United States Steel 
(Corporation to be delivered to depositors are to begin to ac- 
crue from April 1, 1901. 

Arrangements have already been made for the acquisition 
upon the above basis of more than eighty-five per cent, of 
the stock of the Lake Superior Consolidated Iron Mines, em- 
bracing therein the interests of Mr. John D. Rockefeller. Ar- 
rangements have also been made for the acquisition by the 
United States Steel Corporation of all the outstanding in- 
terest in the Oliver Iron Mining Company and the Pittsburgh 
Steamship Company, not owned by the Carnegie Company. 
The offer herein made for stock of the American Bridge Com- 
pany is conditional upon the deposit and sale hereunder of 
at least two-thirds in amount of all outstanding shares of the 
capital stock of said Company, which two-thirds shall include 
two-thirds of the outstanding preferred stock. 

Certificates for stocks of the American Bridge Company 
and of the Lake Superior Consolidated Iron Mines must be 
deposited with us as stated below in exchange for our trans- 
ferable receipts. The deposited certificates must be accom- 
panied by suitable assignments and powers of attorney in 
blank, duly executed, and having attached thereto the proper 
war revenue stamps and also, if required, suitable assign- 
ments or transfers of all dividends and rights to dividends 
as above stated. Every deposit must be made upon the fol- 
lowing further terms and conditions: 

1. The undersigned shall have power to deliver the de- 
posited certificates to United States Steel Corporation, but 
until so delivered the undersigned shall have full control over 
such certificates. The transfer and delivery to the Steel Com- 
pany of the deposited shares of any Company may be com- 
pleted whenever the undersigned deem that a sufficient amount 
of the stocks of such Company shall have been deposited. 

2. The certificates for shares of the United States Steel 
Corporation, deliverable to depositors, shall be delivered at 
an office or at offices in the City of New York, to be designated 
by the undersigned by advertisement in at least two news- 
papers in the City of New York. Such certificates may be is- 
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sued in the names of the respective holders of the receipts 
entitled thereto, or may be issued in such other names as the 
undersigned may select, in which event they shall be endorsed 
for transfer in blank at the time of delivery. Every depositor 
agrees to accept in full payment and exchange for his de- 
posited stock, certificates for shares in the Capital Stock of 
the United States Steel Corporation, to be delivered at the 
rates above specified in respect of the stock by him so de- 
posited. The undersigned, at their option, may deliver tem- 
porary certificates for such shares pending the preparation 
and delivery of engraved certificates. The authorized Capital 
Stock of the United States Steel Corporation has been in- 
creased to $550,000,000 of preferred stock and $550,000,000 of 
common stock. The corporation has appropriated and has 
agreed to issue $425,000,000 of such preferred stock and $425,- 
000,000 of such common stock under the contract referred to 
in said circular of March 2, 1901 ; and it proposes to issue the 
remainder of such authorized Capital Stock for future re- 
quirements and acquisitions, including the acquisition of the 
stocks deposited under this circular. 

3. The undersigned may make all such rules as they shall 
deem expedient governing the transfer and registration of 
receipts for deposited shares and for the closing of the trans- 
fer books for such receipts for any purpose. 

4. The United States Steel Corporation may revoke the 
offer hereby made as to all or any depositors of stock of the 
American Bridge Company, or of the Lake Superior Consoli- 
dated Iron Mines at any time before the stocks of United 
States Steel Corporation actually shall have been issued and 
delivered in exchange therefor; and in such ease no act or 
notice of revocation shall be required other than an adver- 
tisement thereof at least once in each of two daily newspapers 
in the City of New York. In the event of any such revocation 
the deposited stocks, then remaining unexchanged, shall be re- 
turned without charge upon surrender of the respective re- 
ceipts issued therefor, and the depositors and receipt holders 
respectively shall have no claim against the United States 
Steel Corporation or against the undersigned. 
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Deposits of Lake Superior Consolidated Iron Mines 
stock must he made at our office, No. 23 Wall Street, New 
York. Deposits of Preferred and Common Stock op Ameri- 
can Bridge Company may be made either at our office, No. 23 
Wall Street, New York, or at the office of Messrs. Kidder, 
Peabody & Co., Boston, Mass. All deposits must be made on 
or before the 15th Day op April, 1901. After that date no 
deposit will be received, except in our discretion and on such 
terras as we m;iy prescribe. 

The right is reserved to the undersigned to terminate the 
privilege of deposit hereunder at an earlier date upon two 
days' notice to be given by publication at least once in two 
daily newspapers in New York City. 

J. P. MOEGAN & CO., 

Syndicate Managers. 



Befendants' Exhibit (Gary) No. 57. 

June 2, 1913. 

The question is proposed whether an agreement with each 
other by several companies, the product of each of whom is 
manufactured in one state to be sold and delivered in another 
or in a foreign country, by which they stipulate that their 
product shall not be sold for less than an agreed scale of 
prices, and that each shall pay into the common stock, to be 
divided in an agreed proportion, all profits by it received 
beyond what comes from a specified amount of sales, is illegal, 
and exposes those who take part in it to the proceedings 
and penalties provided in the Act of Congress, approved July 
2, 1890, entitled "An Act to protect Trade and Commerce 
against unlawful restraints and monopolies." Section First 
of said Act is as follows : — 

"Every contract, combination, in the form of trust or 
otherwise, or conspiracy in restraint of trade or commerce 
among the several states or with foreign nations, is hereby 
declared to be illegal. Every person who shall make such 
contract or engage in any such combination or conspiracy 
shall be deemed guilty of a misdemeanor," etc. 
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It is clear that the second section of this statute has no 
bearing upon the question. One of the principal objects of 
the law is to prevent monopolies, which section second pro- 
hibits. But there is nothing in the above described agreement 
which tends to create a monopoly. On the contrary, if en- 
forced, it gives an advantage to corporations who do not enter 
into it and who can sell their products at a lower rate. The 
only inquiry then is whether this contract is in restraint of 
trade within the meaning of section First. 

The object of the statute under consideration is to extend 
the common law to interstate and international commerce. 
The United States has no common law. Our national law 
consists of the Constitution and the statutes and treaties 
made in pursuance thereof. The several states, except those 
where the civil law prevailed at the time of their admission 
to the Union, adopted the English common law, either by the 
express provisions of their constitutions or statutes, or by 
usage, so far as it is adapted to their circumstances and con- 
ditions. Among the comomn law principles so adopted is 
that which renders certain contracts in restraint of trade 
unlawful. In some cases this rule is enforced by the penalties 
of the criminal law. In others, contracts which do not subject 
those making them to any punishment are held illegal, as 
contrary to public policy, and the courts decline to enforce 
them. 

Although the United States has no common law, yet where 
a phrase is used in national legislation to which the common 
law or the practice in the states has attached a special and 
definite meaning, the national legislature is presumed by the 
courts to use the phrase according to its common law mean- 
ing or the meaning given to it by general usage in the states. 

The Constitution gives to Congress the power of regulat- 
ing commerce with foreign countries and among the states. 

The sale of goods in one state to be delivered in another 
or in a foreign country is such commerce within the meaning 
of the Constitution. 

The purpose of the statute above referred to was to adopt 
the common law principle as to contracts in restraint of trade 
as applicable to commerce with foreign nations or among the 
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states, and to enforce that principle by suitable remedies and 
penalties. 

We must look to the common law or to the usage of the 
states for the meaning of the words "restraint of trade," as 
used in the statute. It is not every contract which limits the 
freedom of the individual to engage in trade that the statute 
is intended to prohibit. Every person entering into a gen- 
eral copartnership is prohibited from trading on his own 
account in transactions within the scope of the copartnership 
business, and in that way his capacity to trade is restrained. 
But of course it could not be supposed for a moment that it 
was the purpose of Congress to prohibit the ordinaiy contract 
of partnership for the purposes of interstate or international 
commerce. So the sale of the good will of a business carries 
with it a restraint on the part of the grantor from engaging 
thereafter in the business in such a way as to affect the value 
of the good will he has sold. Yet no man would suppose that 
it was the purpose of Congress to prohibit a transaction so 
common and everywhere lawful by which a business gained 
by a lifetime of industry and skill may be made valuable to 
its possessor when he desires to retire from it. It is needless 
to multiply examples. We must, therefore, take it to be 
imquestionable that it was the purpose of Congress in prohib- 
iting contracts in restraint of trade, to prohibit only such con- 
tracts in restraint of trade as were deemed unreasonable and 
contrary to public policy by thp common law. 

We understand that the common law prohibited contracts 
whose purpose was improperly and unreasonably to restrain 
trade in a manner which should affect the public interest by 
getting one party to a contract into the power of the other. 
But it did not prohibit such arrangements as were made upon 
good consideration and were necessary to the reasonable pro- 
tection of healthy and legitimate business. There is some 
variety of opinion in the courts of different states as to the 
application of these simple principles. But it will be seen 
that in all the oases the courts have endeavored and under- 
taken to apply them to the best of their ability. 

There are some cases in which the courts have treated 
contracts as illegal because they tended to defeat the object 
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of special statutes. After the repeal of such statutes the 
decisions under them are no longer applicable, and are not 
to be considered as furnishing a rule in determining what 
contracts are to be considered as contracts in restraint of 
trade. For instance, there was an old English statute limit- 
ing wages in certain employments. Agreements entered iato 
for the purpose of raising wages to a point above that fixed 
by these statutes were held illegal by the English courts. 
Those statutes have been repealed. Since their repeal it is 
presumed such contracts would be held innocent, as they have 
been held innocent in the United States where no such statutes 
existed, and this whether with or without an express legisla- 
tive sanction to that class of contracts. It has been held in 
accordance with the principles above laid down that a con- 
tract not to engage in a certain kind of trade or business in 
a particular locality is lawful. Such a contract is reasonable, 
as it enables the person entering into it to dispose of the 
good will of a business. But a contract not to engage in a 
particular trade or calling anywhere in the country or realm 
is unreasonable and in restraint of trade. Such a contract 
deprives the country of the skill of one of its citizens, whUe 
it is unnecessary for the protection of any other person in 
his trade or calling. Since the great change in the method 
of transacting business by the increased facilities of com- 
munication of modern times, I suppose an agreement by one 
person not to manufacture in competition with another would 
be held valid, although the competitors' places of manufac- 
ture might be quite remote from each other. It was held 
in an early Massachusetts case that a contract by one person 
not to engage in the business to the northwest coast of North 
America was legal, and it was enforced by the court. At that 
time that trade was of very small extent and one person could 
not well engage m it without competing with others so en- 
gaged. In the case above referred to, Perkins vs. Lyman, 9 
Mass. 421, the courts say, "This stipulation is for the benefit 
of the public. For it prevents the trade from being overdone 
and so profitable to none." 

Judge Swedgwick in Pierce vs. Fuller, 8 Mass. 222, states 
very well the doctrine of the common law in regard to re- 
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straint of trade. He says all contracts "barely in restraint 
of trade, where no consideration is shown, are bad. But 
cases of a limited restraint of trade, where it appears from 
the special circumstances that the contract is reasonable and 
useful, shall be good. And the consideration must always be 
shown, that the contract may be supported by the special 
circumstances which induced the making of it. But these 
circumstances the court must judge; and if upon them, it 
appears to be a just and honest contract, it will be main- 
tained." Mr. Eand, in his note to the above case, says, "In 
order that a contract in restraint of trade may be valid, it 
must be partial, reasonable, and for an adequate considera- 
tion." 

In Snow vs. Wheeler, 113 Mass., 197, Colt, J., says, "In 
the relations existing between labor and capital, the attempt 
by co-operation on one side to increase wages by diminishing 
competition, or on the other to increase the profits due to 
capital, is within certain limits lawful and proper. It ceases 
to be so when unlawful coercion is employed to control the 
freedom of the individual in disposing of his labor or capital, 
and so it was held that an agreement not to teach new hands 
and thereby increase the number of persons to compete with 
the laborer was not unlawful." 

In Carew vs. Eutherford, 106 Mass., 1, 14, it is said, "It 
is no harm for men to associate themselves together and 
agree that they will not work under a certain price." I can 
have no doubt that in Massachusetts an agreement of work- 
men not to work under a certain price, or not to work more 
than a certain number of hours per day, and an agreement 
among employers not to sell their goods under a certain price, 
or not to produce more than a certain quantity during any 
fixed season, supposing in both cases the agreement to have 
for its object the prevention of injury to the parties making 
it, by the lowering of the price of what they have to dispose 
of and so the destruction of their business on the one hand, 
or the loss of employment on the other, there being no attempt 
at a coercion of other people by criminal or unlawful means, 
would be held legal and valid. The cases depend upon the 
same principle. Such contracts are, I think, held reasonable 
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by the community, and will be sustained by the courts. They 
are not artifices or conspiracies entered into for the pur- 
pose of putting the community at the mercy of speculators or 
monopolists, but are only a reasonable method of self-defense 
against methods of competition which, if unchecked, are like- 
ly to end in the destruction of weak and feeble concerns or 
individuals and the establishment of monopolies by the rich 
and powerful. 

In Mallan vs. May, 11 M. & "W., 653, and Hitchcock vs. 
Coker, 6 Ad. & El., 438, it is affirmed that a covenant in re- 
straint of trade is reasonable when it does not extend farther 
than is reasonably necessary for the protection of the busi- 
ness of the obligee, and is unreasonable if it do extend further 
than is necessary for such protection. 

In Hilton vs. Eckersley, 6 El. & Bl., 47, an agreement by 
eighteen mill-owners to be governed as to wages, discipline 
and general management of their works by a majority of the 
parties to it, including the obligation to suspend or close the 
works altogether when the majority should so order, was held 
to be in restraint of trade, and could not be enforced. That 
decision, however, was by a majority of the court only. Jus- 
tice Erie dissenting. The facts of that case are exceedingly 
different from those supposed here. In that case the obligors 
put their own freedom of the conduct of their busines abso- 
lutely into the control of each other. I suppose it would not 
be contended anywhere that an obligation to give up business 
altogether, not merely for a limited time or for a limited ex- 
tent of territory, is not a contract in restraint of trade. And 
the contract in Hilton vs. Eckersley included that obligation, 
if a majority of the parties should so require. Even on that 
case. Justice Erie was of opinion that the agreement and its 
tendency was for the advancement of trade. For the work- 
men by combining not to work for one master while they are 
supported by wages from the others might ruin each separ- 
ately, and unless the masters could protect themselves more 
effectually than by an indictment, their trade might be de- 
stroyed. 

There are two New York cases in which it was held that 
an agreement by all the owners of boats upon the Erie Canal 
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to charge a certain price for freights, and to keep a limited 
number of boats, and that if any boat-owner had an applica- 
tion for more freight than he could accommodate with his ex- 
isting number of boats, he was to get the freight carried on 
the best terms possible, and pay over the profit to the asso- 
ciation, was illegal and in restraint of trade. The reason 
chiefly insisted upon by the court was that these public car- 
riers were using a canal provided by the State for the public 
accommodation at large cost, the canal route itself having 
many competitors, so that this arrangement was an injury to 
the state and contrary to the policy which had provided the 
canal for the public. Some phrases of the opinions imply 
that the court thought the contract void as in the general re- 
straint of trade. In King vs. Journeymen Tailors of Cam- 
bridge, 8 Mod., 10, an indictment was held good for conspiracy 
by defendants to raise their wages. This was under a statute 
which fixed wages and made it criminal to conspire to raise 
them. Chief Justice Shaw in Commonwealth vs. Hunt, 4 Met., 
122, comments on this case and says that "All the laws of the 
parent country which were made for the purpose of regulat- 
ing the rate of wages, not being adapted to the circumstances 
of our colonial condition, were not adopted, used or approved 
here." In Young vs. Timmins, 1 Cr. & J., 331, it is said "A 
contract in partial restraint of trade is good when upon an 
adequate consideration." Best, C. J., in Homer vs. Ashford, 
3 Bing., 324, says of reasonable contracts in restraint of trade, 
supported by adequate consideration, ' ' The effect of such con- 
tracts is to encourage rather than cramp the employment of 
capital in trade and the promotion of industry." Park, Ch. 
J., in Mitchell vs. Reynolds, 1 P. Wm., 191, says "There may 
happen instances where these contracts may be useful and 
beneficial, as to prevent a town from being overstocked with 
any particular trade." Story on Equity, Sec. 293, says "It 
may even be beneficial to the country that a particular place 
should not be overstocked with artisans or other persons en- 
gaged in a particular trade or business ; or a particular trade 
may be promoted by being for a short period limited to a few 
persons, especially if it be a foreign trade recently discovered 
and it can be beneficial but to a small number of adven- 
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turers." There are some ancient forms of indictment at com- 
mon law for conspiracy by workmen to raise their wages, but 
there can be no doubt that neither in any state in this coun- 
try nor in England, would such indictments be now sustained. 
Parson on Contracts, vol. 2, p. 888, says, "The rule of the 
law upon this subject is somewhat peculiar. So long ago as 
in the times of the Year Books the courts frowned with great 
severity upon every contract of this kind. But after a while 
the excessive aversion became much mitigated. Many excep- 
tions and qualifications were allowed. If the series of cases 
upon this subject are critically examined and considered ia 
connection with the temporary alterations in the law or usage 
in other respects, we cannot but think that reason may be 
found for believing that the law in relation to these contracts 
grew out of the English law of apprenticeship to which we 
have already referred. By this law, in its original severity, 
no person could exercise any regular trade or handicraft ex- 
cept after a long apprenticeship, and generally a formal ad- 
mission to the proper guild or company. If he had a trade 
he must continue in that trade or have none. To relinquish, 
therefore, was to throw himself out of employment ; to fall as 
a burden upon the community; to become a pauper. But this 
ancient severity of the law of apprenticeship abated ; and as 
this severity gradually relaxed it will be seen that contiacts 
"in restraint of trade" were treated with less and less dis- 
favor, until the present rule became established. In the ap- 
plication of this rule, we shall see a gradual enlargement, un- 
til in this country at least, it seemed to be little more than 
nominal. ' ' 

Upon the whole, it seems to me very clear that the agree- 
ment by each of the persons in the contract above supposed 
furnishes an adequate consideration for the agreement of all 
the others. Further, it seems to me that a contract, although 
in partial restraint of trade, which is reasonable and rea- 
sonably limited in point of time, which has for its object 
merely the saving the parties from a destructive competition 
with each other, is not prohibited by the statute above re- 
ferred to. The question whether this contract is reasonable 
will be for the court. I think the contract above proposed is 
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reasonable, and would be so held by the courts of the United 
States. No manufacture can be established in this country 
without the prospect of reasonable permanence. To engage 
in the manufacture contemplated by these parties requires an 
expensive plant, large outlay for machinery, material and 
supplies, and the gathering together of a sufficient number of 
artisans skilled in this particular manufacture. It is for the 
interest of the public that such enterprises shall be under- 
taken. They will not be undertaken without a prospect of 
reasonable permanence in prices, and they will not be under- 
taken by new and small establishments in competition with 
old and powerful ones, if they are to be exposed to what is 
commonly called the cut- thro at or "cutting under" process. 
The opinion of courts, like the opinion of the rest of the com- 
munity, may vary in different generations as to what is rea- 
sonable. But the question of reasonableness will be a ques- 
tion of law for the courts, to be determined upon all the facts 
and in the light of the experience, the business habits, and 
the public opinion of the present time. 

This being my opinion, I think the parties to the agree- 
ment above supposed would not be likely to be convicted of an 
offense under the statute of last year. 

I am further asked whether it is likely that a prosecution 
will be instituted against them. This is not a question of law. 
The gentlemen who are concerned in this business can judge 
as well as I can of the probability in this regard. It is prob- 
able that at some time proceedings will be instituted which 
will test this question as other similar questions that may 
arise under the statute. Whether this business would be like- 
ly to be selected as the object of proceedings for such a test 
would depend upon the feeling of their customers, or possibly 
their business rivals. Though it would seem that the interest 
of business rivals would be in favor of supporting and not 
of overthrowing this arrangement. 

I cannot see any distinction in principle between a con- 
tract of workingmen not to work for less than a stipulated 
sum as wages, and a contract of employers not to sell their 
product for less than a stipulated sum. Both these being 
intended for their legitimate protection, and not accompanied 
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with any stipulation for unlawful, oppressive or fraudulent 
methods, seem to me to be lawful within the policy of the law 
as it now exists, and not to be in restraint of trade, but in 
advancement thereof. 

My attention has been called also to the statute of the 
State of Missouri, approved April 2, 1891, entitled "An Act 
providing for the punishment of pools, trusts and conspiracies 
to control prices, and as to evidence and prosecution in such 
cases." This act can have no effect upon interstate com- 
merce as above defined, namely, the manufacture of goods in 
one state to be sold and delivered in another. The jurisdic- 
tion of Congress over that subject is exclusive after Congress 
has acted, and no state law affecting it can have any consti- 
tutional validity. The law of Misouri is operative upon prop- 
erty within the state sold to be delivered there. The regula- 
tion of such sales is not within the constitutional jurisdiction 
of Congress. I am informed that there is a law like that of 
Missouri in Illinois, which I have not seen. 

Aug. 22d, 1891. 

Geo. F. Hoar. 



Defendants' Eshibit (Gary) Xo. 58. 

June 3, 1913. 

Eemarks made at Dinner given by the Governors of the Iron 
and Steel Institute of Great Britain to Mr. E. H. Gary, 
in London, England, September 11th, 1908 : 

Mr. President, Lords and Gentlemen : 

"Words are inadequate to express my gratitude for the 
privilege of being here this evening to meet so many of the 
distinguished ironmasters of this coimtry. Your generous 
hospitality is as abundant as it is undeserved. England has 
produced a long line of great and successful men who have 
been connected with the industry which most of those now 
present especially represent. Time will not permit a refer- 
ence to individual names; but all Americans entertain for 
them the warmest feelings of respect and affectionate regard. 

"American manufacturers of iron and steel, while sue- 
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cessful because of unusual opportunities and facilities, are 
more crude in the finishing lines particularly; but we have 
from time to time secured, and are still securing, the benefit 
to be derived from the counsel and services of some of your 
talented men. It may be costly, but the returns are adequate. 

"With respect to all the questions of the day, Americans 
are desirous of being closely associated with other nations. 
A large majority of us, at least, believe in reciprocal relations 
and close connections, such as will result in benefit to all 
concerned. All other nations of the earth look to and upon 
England with feelings of respect and wonder. Her influence 
is great and she has a corresponding responsibility. The sta- 
bility of her government and the respect of her people gen- 
erally for, and their obedience to, the laws of the land excite 
the admiration of all mankind. She is most fortunate in hav- 
ing a king who is the personification of wisdom and generous 
consideration for the welfare of all his subjects. Their suc- 
cess in all honest endeavor is the foremost thought in his 
heart. To have such a ruler continuously at the head of a 
nation is an incalculable blessing. 

"Other nations are to-day equally fortunate. May I di- 
gress for a moment to speak of our President Eoosevelt, who 
has sometimes been misunderstood, if not misrepresented! 
He is not an enemy of capital or business prosperity. He be- 
lieves right conduct is the first essential of national health; 
but he also believes material success and growth are neces- 
sary. He does not attack individuals, as such, be they rich or 
poor; but he opposes what he conceives to be wrong, whoever 
perpetrates it. 

"The nations of the earth are being brought nearer to- 
gether. Steam, electricity and other forces are enabling us to 
travel and to communicate with each other more speedily and 
with less difficulty by land and sea and sky. And soon, it 
is to be hoped, we shall have a common language. The day 
is approaching when among the nations there wiU be less 
diplomacy and more fraternity. God speed the day! We 
should be striving with and for one another, each nation en- 
deavoring to help itself by helping all others. Weapons of 
war should be converted into implements of agriculture and 



238 UNITED STATES OF AMERICA VS. 

every question of difference determined by tatelligent and 
honest discussion and equitable conclusion. As applied to the 
present, these ideas may not be wholly practicable. The 
people are not ready to avail themselves of their opportuni- 
ties. Feelings of distrust and doubt and envy more or less 
predominate. In the future, however distant, there is hope 
and confidence ; but, as applied to some of the prominent lines 
of business, including iron and steel, the doctrine of concilia- 
tion and co-operation is practicable, even now. If so — and 
we are ready to take advantage of the fact — ^who can estimate 
the benefit to be derived? 

"It has been demonstrated in America during the last 
year that the idea is practicable. In the month of October 
of 1907 we were visited by a financial cyclone. It was the 
culmination of many unfavorable and uncontrollable currents 
not necessary to detail at present. At the beginning no one 
could accurately forecast the future. The possibilities of a pro- 
longed and disastrous business depression were in the minds 
of all. The danger related to the iron and steel trade perhaps 
more than to any other; and that has been considered the 
barometer of trade conditions. Most of the jobbers through- 
out the country had purchased large stocks at the prices 
prevailing when conditions were favorable, and these were 
undisposed of. Pending contracts for construction, which in- 
volved large purchases of iron and steel, extended to every 
locality. Contracts for new furnaces, mills and equipment 
and for raw and semi-finished material had been made by 
large numbers of manufacturers. An immediate and radical 
reduction in prices would have meant bankruptcy to multi- 
tudes of firms which had been successful and were considered 
substantial ; and this would perhaps have precipitated trouble 
in many, if not all, other lines. These conditions were real- 
ized by bankers and financiers generally, and certainly by the 
manufacturers of iron and steel. They recognized their re- 
sponsibility and rose to the occasion. 

"Early in November an invitation was extended to the 
leading men connected with this industry, including about 
sixty in number, to meet in conference, and without exception 
the invitation met with an affirmative and cordial response. 
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"Conditions were favorable to the cause. The United 
States Steel Corporation, one of the largest concerns, has 
a finance committee composed of nine gentlemen of great 
experience and iatelligence, and connected in various ways 
with nearly all other prominent lines of industry, who deter- 
mine the policy of the corporation. Then the officers of the 
corporation and all its subsidiary companies are efficient and 
energetic and always loyal to the policies determined by the 
committee. 

"They can be relied upon to promptly carry to a success- 
ful conclusion any campaign determined upon. Besides, and 
better still, the manufacture of iron and steel in the United 
States, as a whole, is in the hands of men who cannot be sur- 
passed in excellency. They are intelligent, honest, broad- 
minded and sincere. At the first meeting, after each one 
present had expressed his opinion that the conditions ajad 
dangers were as I have previously stated, the doctrine of 
conciliation and co-operation was suggested. In some re- 
spects, at least, it was novel. In times gone by, when business 
prosperity was interrupted by a financial depression or by 
doubt and distrust, however provoked, it had been customary 
for each one to consider and to endeavor to protect his own 
interests regardless of all others. Each sold his own products 
wherever and at whatever prices he could obtain. Demoral- 
ization, panic and prolonged failure followed. It was cus- 
tomary to urge that the action was inevitable; that the law 
of supply and demand must control; that natural conditions 
cannot be changed. Parenthetically I may say I have my own 
definitions of these well worn expressions, but will not stop 
to name them. And so last November at first there were some 
who were more or less skeptical. They had doubts as to the 
success of the movement. But a large majority had confidence 
and all were willing to make a trial. 

"The suggestions which were made, and finally adopted, 
were simple : It was proposed to appoint a general committee 
of seven, with power to appoint sub-coromittees connected with 
special lines. To the sub-committees anyone interested in a 
particular line might apply for information and advice. And 
to the general committee the respective chairmen of sub-com- 
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mittees or any individual might apply for information and 
advice. Without going into detail it suffices to say these com- 
mittees kept fully informed in regard to the affairs of all, 
and freely advised individuals with respect to conditions gen- 
erally or in detail. While they were given no power, their 
advice was usually followed. 

"No agreement to maintain prices, restrict output or divide 
territory, or any other agreement was made. Without going 
further into detail it is sufficient to say the effort has been 
successful. It was to be expected there would be some mis- 
takes by subordinates, and that to some extent there would 
be transactions beyond the bounds of propriety and fairness, 
but the total result has been a great benefit. 

"A certain percentage, however small, of the people of 
every country is made up of ordinary liars. The wonder is 
that such a large percentage believe the liars. And of course 
from time to time manufacturers were imposed upon by pro- 
posed purchasers, who made the usual misrepresentations 
that other manufacturers were selling at a reduced price. 
This caused more or less anxiety, and the services of com- 
mittees were reqidred to straighten out the trouble. The 
tricks of the trade are too well known to make it necessary to 
discuss them at the present time. 

"It was not long before the movement secured the ap- 
proval and hearty co-operation of all concerned. Prices have 
generally been maintained, demoralization and insolvency pre- 
vented and greater profits realized. The benefit to general 
business conditions and the influence in aiding the restoration 
of business prosperity are testified to by financiers and by the 
press generally. Perhaps the most prominent good which 
has resulted is found in the feeling of friendship which exists 
among the members of the industry. This will be of great 
pleasure and profit to all in the long future. Frequent meet- 
ings are held at which each one present expresses with great 
freedom and frankness his views concerning all questions that 
are involved, and all have confidence in one another. The 
business is well in hand. The manufacturers are running 
their own busmess for their own gain, and yet at the same 
time they have injured no others. On the contrary, they have 



UNITED STATES STEEL, COKPOBATION ET Ali. 241 

advanced tlie interests of their customers, their employees 
and the public generally. 

"I wish to emphasize the idea this evening that practical 
co-operation should he extended in our line of business par- 
ticularly. The manufacturers of iron and steel in all coun- 
tries should be working together — ^with and for one another. 
If we have the intelligence and disposition to take advantage 
of our opportunities we can be of great benefit to ourselves 
and to all others. While success cannot be reached without 
effort, perseverance and patience, and, above all, confidence 
ia one another, it may be reached if we are determined. 

"Human nature is about the same the world over. We 
are selfish, conceited and suspicious. We are inclined to look 
through a glass that magnifies our own importance and rights 
and minimizes those of all others. We wrap around ourselves 
the coat of self-righteousness, but the good Lord looks down 
upon us and sees very little difference. When removed from 
temptation we are saints, but when it comes to business trans- 
actions with one another we are apt to be common sinners. 
We need to occupy a high plane, where our vision is clear and 
unobstructed, where we can see the rights and interests of all 
others. We need to recognize the fact that by helping others 
we help ourselves, and that by injuring others we injure our- 
selves. 

"I do not advocate anything that is antagonistic to the 
laws or the public welfare. What I propose is the utilization 
of our opportunities for the advancement of all our interests 
— a, closer coimection, a better understanding, a complete con- 
fidence, a full and free interchange of ideas and information, 
conveyed by one to another, concerning all the business in 
question, and an organized committee composed of men whose 
advice should always be followed. These thoughts, amplified 
and formulated, should bring to all of us the largest measure 
of success." 
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Defendants' Exhibit (Gary) No. 59. 

June 3, 1913. 

Ebmaeks of 

MR. E. H. GAEY 

At a 

Dinner to the Steel Manufactukers 

December lOth, 1908. 

ME. E. H. GAEY 

at a Dinner to the Steel Manufacturers 

December lOtb, 1908 

made tbe following remarks: 

"Time, never ending and never stopping, marks a full 
year since we first met to consider a proper method of con- 
tributing our thought and influence to aid in the effort to pre- 
vent disaster to the business interests of this country. 

"The conditions which existed and the dangers which con- 
fronted us one year ago are too well known to make it neces- 
sary to attempt to describe them. Nor would it be useful 
at this time to refer in detail to the causes which precipitated 
the panic. It was the culmination of disturbances which had 
been accumulating for a considerable period. It seems now 
to be the common belief that the action and disposition of the 
manufacturers of iron and steel during the last year have 
been of material benefit to the manufacturers themselves, to 
their customers, to their employes and to the general public. 
Possibly the influence of your action has extended in some 
measure to other countries. As you know, the Iron and Steel 
Institute of Great Britain honored me with a dinner and re- 
ception during the early part of last September. It would be 
false modesty in me if I failed to recognize and acknowledge 
this as a great personal compliment which anyone might be 
proud to receive, and yet it is accurate to say it was intended 
by our foreign brethren to evidence their feelings of respect 
and admiration for the great movement of conciliation and co- 
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operation which you have successfully upheld during the last 
twelve or thirteen months. 

"At the London dinner there was a representative gather- 
ing, which included a large number of the most important 
iron-masters of Great Britain and the Continent. During 
the evening expressions were freely given favorable to our 
movement and of its beneficial effects upon the iron and steel 
industry abroad and upon business conditions generally. We 
are under obligations to foreign manufacturers for their feel- 
ings of friendship and confidence and should in every proper 
way give proof of our desire to reciprocate. 

"What is this movement, and up to date what have been 
its results? The movement has been simply an effort on the 
part of those interested in the iron and steel industry to es- 
tablish a basis of friendly association and intercourse which 
is calculated to enable each to obtain full knowledge concern- 
ing the affairs of all the others and the beneficial results 
which naturally follow such knowledge. In other words, to 
expose, for the benefit of all, the individual action of each so 
that every one having a disposition to act reasonably and 
fairly toward his neighbors may determine his course with 
full information of all the facts. 

"That some, and perhaps many, of the leading thinkers 
and writers have misunderstood our action is probable. 
Some at least have questioned the propriety, if not the le- 
gality, of our efforts; and apparently others have believed 
these efforts would be of no substantial benefit. I think I 
represent the views of all present in saying we have never 
doubted the propriety or legality of our action because we 
knew our motives were good. We have never intended to 
antagonize the laws of the country, or the rights and interests 
of any one. We have occasionally read published criticisms 
of our movement on the ground that there was a combination 
or an agreement in restraint of trade ; an agreement, express 
or implied, to maintain prices, to restrict output, or to divide 
territory. But the fault lies in the unjustified assumption of 
fact. As I understand, it is not improper for competitors to 
meet and without reserve furnish full information and ex- 
press opinions concerning the business affairs of all, pro- 
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vided they are not acting under an agreement, express or im- 
plied. It is not wrong even thongli any or all may be influ- 
enced regarding any particular business, nor even though the 
result may be to prevent radical and unreasonable changes in 
prices. It is common practice the world over for men engaged 
in all the different lines to frequently meet their associates 
and competitors and to freely discuss conditions and inter- 
change views respecting the proper and reasonable conduct 
of all concerned. It is not necessary to go into details. The 
suggestion covers farmers, mechanics, bankers, laborers, mer- 
chants, transportation companies, professional people and all 
others. It includes prices, rates, quantities, amounts, produc- 
tions, sales, wages, fees, etc., etc. In connection with the 
movement under consideration we have had no agreement in 
restraint of trade, express or implied. We have never intend- 
ed nor resorted to any evasion, and the public has been ac- 
curately informed concerning our action. Therefore, we may 
dismiss this subject with the statement that if we shall be 
convinced we are wrong in our conclusions, or that we have 
antagonized public interests, or if complaint is made by any 
one authorized to make it, we will discontinue our efforts to 
co-operate whatever injury may ensue. 

"As to the results of our efforts to co-operate there is, I 
think, no reasonable doubt they have been of great benefit. 
The prices of the different manufacturers have not been uni- 
form, and the prices of each have fluctuated more or less from 
time to time. Some manufacturers have not been as consider- 
ate of the interests of others as they ought to have been. Per- 
haps all of us have been influenced by motives of selfishness. 
But I do not hesitate to say our movement has prevented wide 
and sudden fluctuations, destructive competition, disaster and 
failure to manufacturers and their customers, reduction of 
wages and idleness on the part of employes, all of which, ex- 
cept for our efforts, would have been certain. 

"We have been successful in securing stability as opposed 
to demoralization. This has tended to promote the best in- 
terests of ourselves and all others. Whether or not this move- 
ment for conciliation and co-operation, as opposed to the un- 
reasonable and destructive competition of the past, shall con- 
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tinue to be successful I cannot say. As a very learned and 
eminent gentleman said to me within the last few days: 'It is 
well worth trying.' I have great faith in the future. The 
world is growing better. Soon it is to be hoped we shall, even 
in business matters, substitute the principle that 'right makes 
might' for the old sentiment that 'might makes right.' We 
ought to be working together and for one another. Each 
should consider the rights and interests of all others. Let 
us be a little more generous towards each other. "We have es- 
tablished a business friendship which should be permanent 
and valuable." 



Defendants* Exhibit No. 60. 

Defendants' Exhibit No. 60 will be found in Volume III 
of Defendants' Exhibits, at page 352. 



Defendants' Eshibit (Gary) No. 61, 

June 3, 1913. 
Address of President E. H. Gary. 

At this first formal meeting of the American Iron and 
Steel Institute, it is my privilege, and no less my pleasure, to 
felicitate the members on the success which has already been 
reached as the result of an earnest and untiring effort on the 
part of each to engender a feeling of affection amongst the 
members and to promote the welfare of the Institute regard- 
less of any personal or selfish interest. The disposition you 
have shown, if maintained, will result in benefits that cannot 
at this time be measured. Especially are we to be congratu- 
lated that so many from foreign countries are with us. We 
realize that these visitors are men of important affairs, and 
have in their charge and control properties and business of 
great magnitude which they could not leave even for a short 
time without considerable sacrifice. We understand that they 
are here to evidence a desire to work with us, so far as prac- 
ticable, in the endeavor to better the conditions of all. 
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la behalf of the Institute I bid these foreign gentlemen 
thrice welcome. We are delighted with their presence; and 
we are proud of their acquaintance. We offer to them our con- 
gratulations for their achievements in their own respective 
countries, personally and as representatives of large aggre- 
gations of wealth and business. With no spirit of envy do we 
read of their prosperity. For many years we have been learn- 
ing from them, adopting their discoveries and their methods. 
It shall ever be our aim to co-operate with them in placing 
and keeping upon a better basis the lines of business in which 
we are engaged, and in cementing the friendship which exists 
and which we hope may be permanent, not only as between 
them and ourselves, but as between their countries and our 
country. Before their departure we hope to give them proofs 
of the sincerity of our professions of esteem. 

The production of Iron Ore, Pig Iron, Steel and Coke in. 
the United States and Canada, using in all cases round num- 
bers, amounted to the following in the years stated: 

Ikon Ore. 

In 1880 7,000,000 tons 

In 1890 16,000,000 " 

In 1900 27,500,000 " 

In 1909 53,000,000 " 

Pig Iron. 

In 1880 4,000,000 tons 

In 1890 9,000,000 

In 1900 „ 14,000,000 

In 1909 26,500,000 

Steel. 

In 1880 1,250,000 tons 

In 1890 4,300,000 

In 1900 10,000,000 

In 1909 25,000,000 



(( 



it 



The increase in the production of steel did not correspond 
with the increase in the production of pig iron for the obvi- 
ous reason that a good deal of scrap was melted, and, there- 
fore, iron was used the second time. 
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Coke. 

Ill 1880 3,500,000 tons 

In 1890 11,500,000 " 

In 1900 ,... 20,500,000 " 

In 1909 41,000,000 



<( 



If the ratio of increase during the next twenty years should 
be the same in each decade over production at the close of the 
preceding decade as that which took place in the 10 years 
from 1900 to 1909, there would be produced of 

Iron Ore, in 1920 102,000,000 tons ; and in 

1930 197,000,000 ' ' 

Pig Iron, in 1920 50,000,000 tons ; and in 

1930 94,500,000 " 

Steel, in 1920 62,500,000 tons ; and in 

1930 156,000,000 ' ' 

Coke, in 1920 82,000,000 tons ; and in 

1930 166,000,000 



a 



As the figures given commence from a low basis in 1880 
it is probable the ratio of increases for the next twenty years 
is not justified. However, if the increase in, tonnage during 
that period shall be the same in each decade over the pro- 
duction at the close of the preceding decade as that which 
took place in the 10 years from 1900 to 1909, inclusive, then 
on that basis the production of 

Iron Ore, in 1920 would be 78,500,000 tons ; and in 

1930 104,000,000 ' ' 

Pig Iron, in 1920 39,000,000 tons ; and in 

1930 51,500,000 " 

Steel, in 1920 40,000,000 tons ; and in 

1930 55,000,000 " 

Coke, in 1920 61,500,000 tons ; and in 

1930 82,000,000 " 

Reference has been made to the magnitude and growth of 
the iron and steel industry of America, as evidenced by these 
figures, for the purpose of emphasizing the importance and 
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the opportunities of the American Iron and Steel Institute, 
and the necessity for its existence. 

There have been for some time other associations which 
were calculated to develop and improve the iron and steel 
industry by the accumulation and distribution of statistics, 
or by the study and discussion of numerous technical ques- 
tions, and these associations have been very successful and 
satisfactory; but it has been felt they were not, in practice 
at least, of sufficient scope and breadth to fully cover all the 
necessities of those who are engaged in, or connected with, 
the iron and steel trade. Due credit has been, and will be, 
given to those organizations; and there is no disposition to 
antagonize, or interfere with, or detract from, any of them. 
On the contrary, we hope, directly or indirectly, to affiliate 
with them and assist in the good work in which they are 
engaged. 

It seemed to the great army of individuals who have been 
particularly interested in successfully conducting this branch 
of industry that they had not prior to the formation of this 
Institute a common meeting place where it would be appro- 
priate to consider any and all of the important questions 
which apply to their lines of activity. In some respects at 
least methods had theretofore been unsatisfactory. Each 
individual was to some extent managing his affairs without 
regard to the rights or interests of others. The results are 
well known, and have been so frequently referred to as to 
make it unnecessary to dwell upon them at this time. That 
it was essential to do something to change and improve these 
conditions we all insist. 

And so this institution was created and upon a basis so 
broad that there is no limit to the good which may be ac- 
complished. Its object is to afford means of communication 
between members of the iron and steel trades upon matters 
bearing upon their business affairs. Of course, this does not 
mean the undue advancement of the claims of any member to 
the prejudice of other members or of any one outside. 

As stated by many of you during the period of forma- 
tion of the Institute, it is intended that ethical questions shall 
be considered as important as economic or scientific questions. 
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The rights and duties of each member, so far as his conduct 
relating to this particular department of industry is con- 
cerned, and within the lines of propriety, should always be 
matters for the deliberation of the whole membership of the 
Institute. The level occupied by the Institute is high, and 
its management must always be above reproach; and in all 
the questions which may properly be considered by the In- 
stitute the pecuniary interests and the honor of each member 
are alike involved. 

These general references are made because they are in 
accordance with the pronounced opinions of the charter mem- 
bers, and should be emphasized at the outset. 

Primarily the Institute was organized, and should be con- 
ducted, for the benefit of its members. It should result in 
decided pecuniary advantage to all. The opportunities for 
presentation and discussion of economic or scientific ques- 
tions are likely to give all a clearer understanding of all the 
facts and circumstances applicable to the management of the 
factories, and furnaces, and mills, and their connections, so 
that every one possessed of the necessary knowledge may 
deal with reference to the rights of all concerned. 

Also, the consideration and discussion of ethical ques- 
tions particularly affecting those outside of the membership 
but connected with, or interested in the conduct of their af- 
fairs, should be deemed just as essential and should result 
in material benefit to all. 

There are many subjects of importance in which as mem- 
bers of the Institute we are concerned, and they should be 
discussed; but a few only can be referred to in this address. 
One of the most important business matters at this time, 
and perhaps at all times, is the maintenance of stable condi- 
tions in the iron and steel industry; and to this is attached 
the question of prices. For periods, at least, in the past, un- 
satisfactory conditions have been the rule and not the ex- 
ception. Violent, sudden and wide fluctuations in prices have 
occurred, and they have been detrimental to every one con- 
nected with the business, and to the public generally. The 
steel and iron industry, more or less recognized as the barom- 
eter of trade, has had an influence on general conditions for 
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good or bad, and mucli of the time for bad. We do not, and 
never have, advocated fixed, unchangeable prices. If they 
are unreasonably high they should be lowered, and vice versa. 
If for any good reason at any time we are convinced that the 
rights and interests of ourselves, our employees, or our cus- 
tomers, demand decreases in selling prices, or the readjust- 
ment of prices, we should be prompt to make them. This 
does not, however, militate against the general proposition 
in favor of stability as opposed to demoralization. We know, 
as a matter of fact, from most careful observation and an 
abundance of testimony from those directly affected that the 
maintenance of fair prices and the prevention of sudden and 
wide fluctuations is desired by our customers themselves. If 
you suggest that many members of this Institute are pur- 
chasers or consumers of the commodities produced by others 
and therefore may object to the position taken, the obvious 
answer is that they do not object. Many of them purchase 
with the view of converting or refining and selling the prod- 
uct. Many have stocks of materials on hand from time to 
time and cannot afford, and do not desire, to have the values 
of inventories reduced. Besides consumers like to feel that 
they can depend upon prices which they pay being as low as 
the prices which their neighbors subsequently pay. We are 
all purchasers and consumers of one thing or another. We 
sell certain manufactured products; but we buy a greater 
variety of products; and we like to feel that we are at all 
times treated as our neighbors are treated. If we go to the 
tailor, the butcher, the grocer, the farmer, the railroad com- 
pany, the steamship line, the telegraph office, the newspaper 
office, or any others having for sale that which we need and 
buy, we are better satisfied if we are certain we are treated 
like our neighbors, and that there will be no sudden and ma- 
terial decreases immediately after we have bought and be- 
fore we have had opportunity to consume the product which 
we have purchased. It is pleasing to note that in much of 
the business transacted in this country, commercial, financial 
and industrial, there is a tendency towards an even, steady 
and continuing basis of action. It would be better for us all, 
and better for the country, if conditions in all departments 
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of business were more stable and less likely to be disturbed 
by agitation, doubt or distrust. 

It has sometimes been urged that an effort to maintain rea- 
sonable prices for iron and steel is contrary to the natural 
laws of trade ; that it is opposed to the law of supply and de- 
mand. This we do not admit. We do not undertake nor advo- 
cate anything which is unreasonable, unnatural or unfair. 
Those who oppose the maintenance of fair prices when the 
volume of business is low on the ground that it is contrary 
to the law of supply and demand, make the mistake of sup- 
posing that capacity to produce creates supply. The law of 
supply and demand means the quantity which one possesses 
and is willing to dispose of and the quantity which another 
desires to possess and is willing to buy. Capacity to fur- 
nish does not create supply; nor does ability to purchase 
create demand. It is just as illogical to say that because one 
is able to furnish a given quantity, that is evidence of the 
supply, as it would be to say that because another can use, 
and has the money to pay for, a certain quantity, that con- 
stitutes a demand. The whole question should depend upon 
mutual consideration and decision. The seller should never 
take advantage of the necessities of the consumer to unrea- 
sonably advance prices ; nor should advantage be taken of the 
necessities of the producer to secure his product at an un- 
reasonably low price. 

What then should the manufacturer do at times when the 
consumers or purchasers are not willing to pay the price 
demanded, however reasonable it may be I Many of us at 
least believe he should reduce the output to meet the demand, 
much or little, and wait until those in need are willing to pay 
what is fair and right. Remember this assertion is based on 
the assumption that prices at all times must be fair and sub- 
ject to reductions or changes whenever it is decided they 
ought to be made. Such reductions, however, should be made 
only after due consideration, and in an orderly way and not 
as the result of panic. 

On the other hand, if prices are at any time higher than 
they ought to be, the consumer, whatever his pecuniary abil- 
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ity to pay may be, should wait until the prices are reduced. 
If the attitude of both seller and purchaser should be as sug- 
gested it would not be long before they would get together 
on a proper basis, especially if what we advocate shall be 
carried into practice. What has been said is outside of, and 
without reference to, any question of special privilege, or un- 
due advantage, or improper control of any commodity which 
would enable the producer from motives of cupidity or other- 
wise to fix or maintain unreasonable prices, or to take ad- 
vantage of the necessities of the consumer. The great ag- 
gregations of wealth make this question important; but it 
may not be appropriate to discuss the same at this time. 

Now, how shall we bring about the conditions which have 
been suggested as ideal? 

The existence of this Institute, and the large attendance 
on this occasion, furnish the answer. 

Eeal, hearty, cheerful and continued co-operation on the 
part of the members will secure results which should be en- 
tirely satisfactory. Frank and friendly intercourse ; full dis- 
closure of his business by each to the others ; recognition by 
all of the rights of each; a disposition to assist and benefit 
each other so far as practicable and proper ; conduct fotmded 
on the belief that healthy competition is wiser and better than 
destructive competition ; all these are desirable and necessary 
and will be effective. 

Some of you may say that in your opinions, based on the 
past, a fair and just equilibrium cannot be maintained ex- 
cept as the result of some agreement on the part of those who 
are interested. It is a sufficient answer to make that you have 
no right to enter into such an agreement, express or im- 
plied ; that the laws of this country are opposed to it. But, as 
stated by the Attorney General of the United States in his 
argument before the Supreme Court in the Standard Oil 
case, the law does not compel competition ; it only prohibits an 
agreement not to compete. If competitors are in frequent 
communication and make full disclosures to each other in 
regard to their business, notifying one another of what they 
are doing, it will follow as a natural result that no one will 
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take advantage of the information he thus receives to act un- 
justly or dishonorably towards his neighbor. You know by 
experience this is so ; and it will become more certain as time 
goes by and each of us realizes more fully his obligations to 
others and to this Institute. 

Co-operation is broadening in its application to specific 
subjects growing out of the activities of life. We see it in 
many lines of business outside of our own. We see it in this 
country, and in foreign countries. Especially have we ob- 
served it during the last few months in the consideration of 
some of the matters which have demanded the attention of the 
Interstate Commerce Commission and other ofScial depart- 
ments. 

Co-operation can be, and should be, extended to our busi- 
ness relations with foreign manufacturers and producers. 
They will meet us half way. Indefed, the presence at this 
meeting of so many distinguished and representative men 
from Great BritaiQ, Germany, Austria, France, and Belgium, 
respectively, is positive proof that they believe in this Insti- 
tute, and are friendly to its members, and have high appre- 
ciation of the efforts we have been making in the direction of 
conciliation and co-operation. Whenever and however we 
may have opportunity to meet these gentlemen and to legiti- 
mately co-operate with them in promoting and conserving 
their interests as well as our own, we should do so without 
hesitation. We must at all times evidence a disposition to 
reciprocate the friendship which these gentlemen have shown, 
and to demonstrate to their satisfaction that we believe thor- 
oughly in the doctrine that we are more or less bound together 
by business connection, and that we enjoy prosperity when 
they enjoy it, and that we fail of success when they fail. 
Many who are present will live to see the time when the 
spirit of co-operation shall extend even to the government of 
the nations of the earth. 

Again, there is no better way of advancing our own inter- 
ests than to conduct ourselves in such a way as to make it 
certain we are endeavoring to promote the welfare of others 
with whom we come in contact. Uppermost in our minds 
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should be the proper consideration of the rights of our 
employees. Members of this Institute represent corporations 
or firms who have in their employ hundreds of thousands of 
men. Many of these workmen are foreigners who are not 
familiar with our language or customs. Some of them have 
been poor and have had few advantages in their native coun- 
tries, and may not be fully able to protect themselves. 
Tyhether this be true or not we should make it certain that 
all are so treated that they have the opportunity to be well 
housed, and well fed, and well clothed. So far as we can we 
should lend our assistance to the improvement of the condi- 
tions of our workmen; and, of course, the wages paid should 
always be fair and reasonable. All of us have discovered 
since this Institute was formed that there were many things 
which we could do for the betterment of the conditions of the 
workingman; and we have been prompt to do them. Par- 
ticularly have we made great strides towards safeguarding 
our employees against accidental injury. A continuation of 
the efforts we have been making in this direction will result 
in securing a larger measure of confidence on their part, and 
will bring to us the consciousness that not only have we bene- 
fited ourselves pecuniarily, but what is more important, that 
we have done the right thing. Certain aspects of this sub- 
ject will be presented in a special paper. 

Also, we should extend the spirit of co-operation to our 
customers. We should be sure at all times that we are 
treating them right. If it is claimed on any occasion by a 
customer that our prices are too high with respect to any 
commodity we should promptly take up with him the ques- 
tion for the purpose, and with the intention, of arriving at a 
just conclusion. In all cases we advocate the doctrine of 
co-operation as opposed to independent action. We have 
found, particularly during the last two or three years, that we 
are succeeding better as we are brought into closer relations 
with our customers ; giving them our confidence and inform- 
ing them frankly of our conditions and intentions. 

I predict for the Institute a great future. We are am- 
bitious to have it prosper and shall not be disappointed. So 
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long as we pursue the path we have marked out we shall merit 
and receive the approval of all who are acquainted with our 
work. The influence of the Institute for good will be pro- 
nounced, and, as it is better established and thoroughly 
known, its opinions, as ofScially expressed on all matters 
which it may properly consider, will be respected. 

For the honor you have conferred upon me personally 
in the election of your first president, and for the cordial 
support which you have extended without reserve, I thank 
you sincerely. For your confidence and friendship I am 
profoundly grateful. 
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Office of the United States Steel Corporation, 
51 Newark Street, Hoboken, New Jersey. 

January 10, 1902. 

To the Stockholders of the United States Steel Corporation: 

The business of the United States Steel Corporation for 
all practical purposes began April 1, 1901, from which date 
interest on the bonds and dividends on its preferred stock 
began to accrue. The Board of Directors has determined that 
the fiscal year, instead of running from April to April, shall 
correspond with the calendar year, and, in order to give suffi- 
cient time for preparation of annual reports to stockholders, 
the by-laws have been amended so as to provide that future 
annual meetings shall be held in April. 

Under the provisions of the original by-laws, the first 
annual meeting must be held February 17th, 1902, and the 
Board of Directors deems it best to submit to the stockholders 
at that meeting a preliminary report which, as far as practica- 
ble, shall exhibit the operations of the Corporation for the 
nine months of the calendar year ending December 31, 1901. 

Eight directors whose terms are about to expire being 
those of the first of the three classes, viz. : Marshall Meld, 
Daniel G. Reid, John D. Rockefeller, Jr., Alfred Clifford, 
William E. Dodge, Nathaniel Thayer, Abram S. Hewitt and 
Clement A. Griscom, will be candidates for re-election at the 
annual meeting on February 17th, 1902. 

This preliminary report covers only the first nine months 
of the Corporation's existence, a period too brief to satis- 
factorily organize and systematize the business, and neces- 
sarily it lacks the fullness and definiteness of information 
which it is hoped will characterize future annual reports. 

But the management feels fully justified in stating that 
much that at the time of organization was hoped to be ac- 
complished in the way of avoiding wasteful expenditures for 
unnecessary enlargement of plants by various prominent 
steel companies, and of establishing harmonious co-operation 
among them has been successfully achieved. The several com- 
panies have effected many economies which have been at- 
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tended with, most satisfactory results, aad the outlook for 
further improvement in this direction is most gratifying. 

The business of the Companies has been put on practically 
a cash basis. The losses actually incurred through bad debts 
have been very small, and little, if any, loss in the collection 
of accounts and notes receivable is anticipated. About sev- 
enty per cent, of the total current monthly accounts due from 
customers is now being generally collected within thirty days, 
and it is the effort of the several managements to maintain 
the businesses on a strictly cash basis. 

The results of operations for the nine months are as fol- 
lows: 

NET EAENINGS 

Of all companies from operations for nine months ending De- 
cember 31, 1901, viz. : 

April $7,356,744 

May 9,612,349 

June 9,394,747 

July 9,580,151 

August 9,810,880 

September 9,272,812 

October 12,205,774 

November 9,795,841 

•December (estimated) 7,750,000 

Total $84,779,298 

Less amounts set aside for the following pur- 
poses, viz. : 

Sinking Funds on U. S. Steel Corporation bonds 
and bonds of subsidiary companies $2,263,292 

Reserve Funds 9,695,702 

11,958,994 



Balance $72,820,304 

Mliirii^ the close of lake navigation, from December to April inclusive, the 

earnings of minfng and transportation companies are, of course, dimmished. 
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Nine months' interest on bonds 11,400,000 



Balance _ $61,420,304 

Nine months' dividends on stocks, viz. : 

United States Steel Corporation: 

Preferred, 514% (7% annually) $26,752,894 

Common, 3% (4% annually) 15,227,812 



Total „ - ._ __ $41,980,706 

Outstanding stocks of subsidiary com- 
panies _ 25,101 

42,005,807 

Balance for nine months, applicable to additions 
to surplus, new construction, etc $19,414,497 

From the foregoing statement, it will be seen that the 
net results from operations of the several companies for the 
first nine months (December being estimated) are as follows: 

After charging to operating expenses, month by month, all 
current renewals and ordinary repairs for maintenance of 
plants, the net earnings of the several Companies amounted 
to ahnost $85,000,000. 

From this sum over $2,250,000 was set aside in a Sinking 
Fund to retire bonds of the Corporation and its subsidiary 
companies; $11,400,000 was paid for nine months' interest on 
the Corporation's bonds; dividends on the preferred stock 
at the rate of 7% per annum were paid, amounting to $26,- 
750,000, and dividends on the common stock at the rate of 4% 
per annum were paid, amounting to $15,227,000, making a 
total of over $53,000,000 paid out for interest and dividends 
on the bonds and stock of your Corporation during this 
period. 

Nearly $10,000,000 was set aside in various reserve funds 
to cover exhaustion of the ore properties, general deprecia- 
tion of machinery and plants, and to provide for extraord- 
inary enlargements, after all of which there remained as the 
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result of the above nine months' operations undivided earn- 
ings of over $19,000,000. 

A satisfactory Profit and Loss statement showing in de- 
tail the earnings and expenses of the several companies can- 
not be given until their accounting systems are uniform, so 
that one consolidated Profit and Loss statement of all com- 
panies can be made. The foregoing statement, however, gives 
a substantially accurate account of the results of the busi- 
ness for the first nine months, except that the earnings for 
the month of December are estimated. 

BALANCE SHEET. 
The date of this report renders it impracticable to give 
a complete balance sheet as of December 31st, 1901, and con- 
sequently a balance sheet showing the condition of the Com- 
panies at November 30th, 1901, is submitted. It exhibits the 
assets and liabilities represented by the capital stocks of the 
Corporation and by outstanding stocks of subsidiary compan- 
ies except that, for simplicity, it omits indebtedness from 
one company to another, as such sums though assets of one 
company are liabilities of some other company. 
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INVENTOEIES. 

The inventories represent raw material, goods manufac- 
tured and in process of manufacture, and manufactured 
goods in transit, on consignment or at selling departments. 
A large part of the inventories on November 30th is made up 
of the necessary accumulation during the Summer and Fall 
of extensive tonnages of iron ore for conversion during the 
Winter and Spring, when, owing to the close of navigation 
mining and shipping are diminished. 

The amount of finished product on hand is largely due to 
inability to obtain freight cars for deliveries to customers. 

The inventories are taken on the basis of the actual cost 
of the materials including labor at the several departments 
of the companies holding the same, and this cost is below the 
average current market price of such commodities. 

The following is a general classification of the inventories 
on November 30th: 

Ores - $34,776,053 

Pig Iron, Scrap, Spiegel and Ferro _ 4,752,750 

Coal, Coke and other Fuel - 1,160,361 

Pig Tin, Lead, Copper Spelter, Nickel, etc. 2,087,531 

Manufacturing Supplies and Miscellaneous Stores 

otherwise unclassified 12,170,161 

Ingots, Blooms, Billets, Sheet and Tin Bars, Skelp, 

Rods, Muck Bar, etc -.... 9,343,894 

Finished Products - 15,322,636 

Mining Supplies and Stores _ 1,170,859 

Eailroad Supplies and Stores _ - - 851,645 

Materials, labor and expense locked up in current 

uncompleted bridge contracts - 9,268,361 

Materials in transit and on consignment - - 4,699,746 

Total - - - - $95,603,997 

SINKING FUNDS AND EESERVES FOR DEPRECIA- 
TION. 
The item of $21,236,040.54 for Sinking Funds and Re- 
serves for Depreciation in the balance sheet is made up as 
follows : 
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Sinking fund on U. S. Steel Corp. bonds $1,520,000.00 

Sinking funds on bonds of Sub. Cos 1,264,197.50 

Reserved for general depreciation, including 
that of the ore, coal and coke properties, 
and for extraordinary outlays which may 
be required for unusual expenses, for im- 
provements and for renewals 18,451,843.04 

Total -.- - _ $21,236,040.54 

Supplementing the information communicated by the 
amended Certificate of Incorporation and the amended By- 
Laws, copies of which are annexed, the following general 
statement as to the organization of the Corporation is sub- 
mitted : 

OEGANIZATION AND THE ISSUE OF STOCKS AND 

BONDS. 

The United States Steel Corporation was incorporated 
under the laws of the State of New Jersey, the original cer- 
tificate of incorporation having been filed at Trenton, Feb- 
ruary 25, 1901, and the amended certificate, April 1, 1901. 
By the amended certificate, the authorized capital stock of 
the Corporation was fixed at 11,000,000 shares of the par 
value of $100 each, equally divided into 5,500,000 shares of 
seven per cent, cumulative preferred stock (preferred as to 
both dividends and capital), and 5,500,000 shares of common 
stock. 

Of the total authorized capital stock, there have been is- 
sued, and at this date (January 10, 1902), are outstanding 
5,102,056 shares of preferred stock, and 5,082,273 shares of 
common stock. The Corporation also has issued $303,450,000 
of five per cent, bonds secured by a Trust Indenture, dated 
April 1, 1901, to the United States Trust Company of New 
York as Trustee. 

Substantially all of these bonds and shares have been 
issued to acquire the bonds and stocks of the subsidiary com- 
panies which were held by the public, as well as considerable 
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amounts thereof, which belonged to members of the Syndi- 
cate and to the Syndicate Managers, viz.: (1) the bonds and 
stock of the Carnegie Company and the capital stocks of the 
several other companies under the original agreement of 
March 1, 1901, with J. P. Morgan & Co., Managers of a Syndi- 
cate which includes among its members and participants 
officers and directors of this Corporation; (2) the stocks of 
the American Bridge Company and the Lake Superior Con- 
solidated Iron Mines under the agreement of April 1, 1901, 
with J. P. Morgan & Co.; (3) the stocks of the Oliver Iron 
Mining Company and of the Pittsburg Steamship Company; 
and (4) the stocks of the Shelby Steel Tube Company, for 
which a contract was negotiated in June, 1901, with represen- 
tatives of the stockholders of that company. 

DETAILS OF ISSUE OF STOCKS AND BONDS. 
(1) 4,247,688 shares of the coromon stock and 4,249,716 
shares of the preferred stock and $303,450,000 face value of 
bonds of the Corporation were issued in payment for the 
$25,000,000 in cash, paid to the Corporation by the Syndi- 
cate Managers, and for the stocks and bonds set forth in the 
following table, excepting 1,644 shares otherwise acquired, 
and directors' qualifying shares, viz.: 

J Common Stock $46,483,700 

Federal Steel Company - ^preferred Stock... 53,260,200 

j Common 31,970,000 

National Steel Company -^Preferred 26,996,000 

} Common „.. 40,000,000 

National Tube Company ^Preferred 40,000,000 

American Steel and Wire Com- j Common 49,981,400 

pany of New Jersey ^Preferred 39,999,000 

^. —1 , r^ if Common _ 28,000,000 

American Tm Plate Company... |p^^^^^^^^ ^^'^^^^'^"0 

„^ , „ r, ^Common 19,000,000 

American Steel Hoop Company jp^^^^^^^^ U,mm 

^, ,^ '(Common 24 499 600 

American Sheet Steel Company jp^^^^^^^^ ^^SgieOO 

!J Common Stock 160,000,000 

Carnegie Company ^g^^^^ 159,450,000 
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(2) 722,025 shares of common stock, and 741,915 shares of 
preferred stock of the Corporation were issued for the ac- 
quisition of $29,413,905 par value of stock of the Lake Su- 
perior Consolidated Iron Mines and $30,946,400 of common 
stock and $31,348,000 of preferred stock par values of the 
American Bridge Company; 

(3) 92,500 shares each of common and preferred stock of 
the Corporation were issued for the acquisition of an out- 
standing one-sixth interest in the Oliver Iron Mining Com- 
pany and in the Pittsburgh Steamship Company, thus secur- 
ing the ownership of all of the stock of those two companies 
not owned by the Carnegie Company except directors' quali- 
fying shares; and 

(4) 20,045 shares of common stock and 17,910 shares of 
preferred stock of the Corporation were issued for the ac- 
quisition of $8,018,200 of common stock and $4,776,100 shares 
of preferred stock, par values, of the Shelby Steel Tube Com- 
pany under the contract above mentioned. 

The Aragon Iron Mines leasehold and the stock of the 
Bessemer Steamship Company have been purchased for cash 
paid and payable by this Corporation or by some of the sub- 
sidiary companies above mentioned. 

All of the bonds of the Carnegie Company and all of the 
stocks of the companies acquired as above mentioned by the 
T'nited States Steel Corporation, have been lodged with the 
United States Trust Company, as Trustee, for the benefit of 
the Corporation and its stockholders, and to secure the pay- 
ment of the $304,000,000 bonds of the Corporation author- 
ized by the deed of trust of April 1, 1901. This deposit af- 
fords security to stockholders as well as bondholders agamsti 
diversion or depletion of these important assets of the cor- 
poration. 

Circulars, dated March 2, and April 2, and 8, 1901, ad- 
dressed to the holders of shares of the several companies 
therein specified were issued and published by the Syndicate 
Managers. At the rates offered in the circular dated March 
2, 1901, the Syndicate acquired the common stocks and pre- 
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f erred stocks of the seven companies (other than the Car- 
negie Company) as above mentioned (see p. 15), and there- 
upon sold and transferred the same to this Corporation under 
the contract of March 1, 1901. The Syndicate delivered to 
the holders of such stocks of said seven companies in the ag- 
gregate 2,694,909 shares of common stock and 2,616,957 shares 
of preferred stock of this Corporation. The Syndicate ac- 
quired sixty per cent. ($96,000,000) of the stock of the Car- 
negie Company, and $159,450,000 face value of the five per 
cent, bonds of the Carnegie Company by delivering to the 
holders thereof said $303,450,000 of bonds of this Corpora- 
tion and $1,200,000 in cash; and the Syndicate acquired the 
remaining forty per cent. ($64,000,000) of the stock of the 
Carnegie Company by delivering to the holders thereof 982,- 
771 shares of preferred stock and 902,790 shares of the com- 
mon stock of this Corporation. 

The residue of the common and preferred stock of this 
Corporation delivered to the Syndicate under the contract 
of March 1, 1901, and not used for the acquisition by it of 
the stocks of the specified companies, being the shares which, 
as stated in the Syndicate circular of March 2, 1901, were to 
be retained by and to belong to the Syndicate, amounted to 
649,987 shares of preferred stock, and 649,988 shares of com- 
mon stock. This residue of stock or the proceeds thereof, 
after reimbursing the Syndicate the $25,000,000 in cash which 
it paid to the Corporation, and approximately $3,000,000 for 
other syndicate obligations and expenses, constituted sur- 
plus or profit of the Syndicate. 

The transactions between this Corporation and the Syn- 
dicate having been concluded, an agreement of final settlement 
and mutual release, dated January 3, 1902, was executed be- 
tween this Corporation and the Syndicate Managers. 

It will be noted that this Corporation has received and 
now owns in the aggregate more than ninety-nine and three- 
fourths per cent, of the shares of all the specified compan- 
ies. The acquisition of so large a proportion of the shares 
has enabled the Corporation promptly to enter upon the ac- 
complishment of the principal objects which induced its for- 



268 TJITITED STATES OF AMERICA VS. 

mation, and has facilitated tlie fulfilment of the original ex- 
pectations of large reductions in expenditures for improve- 
ments, of increased earnings applicable to dividends, and of 
greater stability of iavestment, without increasing the prices 
of manufactured products. 

LEASE OF POCAHONTAS COAL LANDS. 

Subsidiary companies of the Corporation have secured a 
lease of fifty thousand acres of the best Pocahontas ooMng 
and fuel coal property, on a royalty basis, and on favorable 
terms for production and transportation. Plans for the 
prompt development of this property on a large scale are 
under consideration, and it is expected that in the near fu- 
ture there will be received from this field a large supply of 
coke and fuel coal. With this acquisition, it is estimated 
that there is now controlled by subsidiary companies a suffi- 
cient quantity of the best and cheapest coking coal to pro- 
vide, on the basis of present consumption, for the necessities 
of all the furnaces of these companies during the next sixty 
years. The Corporation has guaranteed the performance of 
this lease on the part of the lessees. 

GENERAL EESULTS IN ORGANIZATION AND MANU- 
FACTURING. 

It was expected that by harmonious co-operation of the 
several companies great economies in manufacturing would 
be accomplished, and such expectations have been fully rea- 
lized. Diversified maaagement has been dispensed with as 
far as possible, and the several companies have endeavored 
to adopt similar methods as far as suited to their respective 
businesses. Great departments like Ore Mining, Coal Mining, 
Manufacture of Coke and Lake Transportation, have been 
thoroughly systematized, and the managements of the manu- 
facturing plants m the same locality have been brought into 
closer relations. 

The companies have endeavored to concentrate the manu- 
facture of their various products at the point most favorable 
to their production, thus insuring to each ultimate economy 
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in manufacturing costs and in the assembling of material. 
The effort also is made by the different companies to regu- 
late their manufacture of various products so that the "full- 
est advantage can be taken of the economical production of 
any special article and its cheapest distribution to the con- 
sumer. 

While each of the above schemes of organization has ef- 
fected great economies, yet in no direction has this result 
been more pronounced than in that of manufacturing itself. 
By frequent interchange of views and full information as to 
the results in the several companies, each is enabled to reap 
the advantage of any new economy practiced or discovered 
by any of the others, so that each company has the advant- 
age of the combined experience of all. Methods of account- 
ing are being made uniform as rapidly as possible so that com- 
parisons may readily be made. In this way, the best result 
attained by any of the companies is taken as the standard 
and the other companies endeavor to conform thereto. 

Economies in manufacturing thus far have been quite re- 
markable, but the end is not nearly reached, nor is it likely 
soon to be, for through the continuous efforts to co-opeijate 
and aid in bringing about the best results at each plant, it is 
certain that even more favorable results ultimately will be 
accomplished. 

THE BUSINESS OUTLOOK. 

The outlook for the year 1902 is very bright. Everything 
indicates that all of the facilities of each subsidiary company 
will be taxed to their utmost to supply the demand that is 
being made. The actual business now booked, and of which 
shipment is being called for faster than it can be supplied, 
amounts to more than half the total combined annual capacity 
of all the companies. The heavier products, like rails, billets, 
plates and structural material are sold up to the productive 
capacity of the Mills, until nearly the end of the year. In the 
more highly finished products, the consumption in each case 
is greater now than at the corresponding period in 1901, 
which, it should be remembered, was an abnormally heavy 
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year. The expectation, therefore, of those closely connected 
with the manufacture and sale of these highly finished pro- 
ducts, is for a demand even larger than that of 1901, and up 
to the limit of production. 

POLICY AS TO PRICES. 

The demand for the products of the several companies has 
been so great that prices could easily have been advanced. 
Indeed, higher prices have been voluntarily offered by con- 
sumers who were anxious for immediate execution of orders, 
but the companies have firmly maintained the position of not 
advancing prices, believing that the existing prices were 
sufficient to yield a fair return on capital and maintain the 
properties in satisfactory physical condition, and that the 
many collateral advantages to be gained in the long run by 
refusing to advance prices would be of substantial and last- 
ing value, not only to the companies, but also to the general 
business interests of the country. 

The strong position thus taken by the companies for sta- 
bility in prices both of raw material and finished products, 
has had a reassuring effect on the trade, and has contributed 
greatly toward restoring confidence in the general business 
situation and creating the present large demand for steel 
products by dispelling any doubt as to prices in the future. 

The Board takes pleasure in acknowledging the loyal and 
efficient services of the officers and employes of the Corpora- 
tion. 

By order of the Board of Directors, 
Elbert H. Gary, Charles M. Schwab, 

Chairman Executive Committee. President. 

AMENDED CERTIFICATE OF INCORPORATION 

OF 

UNITED STATES STEEL CORPORATION. 

We, the undersigned, in order to form a corporation for 
the purposes hereinafter stated, under and pursuant to the 
provisions of the Act of the Legislature of the State of New 
Jersey, entitled "An Act concerning corporations (Revision 
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of 1896)," and the acts amendatory thereof and supplemental 
thereto, do hereby certify as follows: 

I. The name of the corporation is 

United States Steel Corporation. 

II. The location of its principal office in the State of New 
Jersey is at No. 51 Newark Street, in the City of lioboken, 
County of Hudson. The name of the agent therein and in 
charge thereof, upon whom process against the corporation 
may be served, is Hudson Trust Company. Said oflSce is to 
be the registered office of said corporation. 

III. The objects for which the corporation is formed are: 

To manufacture iron, steel, manganese, coke, copper, lum- 
ber and other materials, and all or any articles consisting, or 
partly consisting, of iron, steel, copper, wood or other mate- 
rials, and all or any products thereof. 

To acquire, own, lease, occupy, use or develop any lands 
containing coal or iron, manganese, stone or other ores, or 
oil, and any wood lands, or other lands for any purpose of 
the Company. 

To mine, or otherwise to extract or remove coal, ores, 
stone and other minerals and timber from any lands owned, 
acquired, leased or occupied by the Company, or from any 
other lands. 

To buy and sell, or otherwise to deal or to traffic in, iron, 
steel, manganese, copper, stone, ores, coal, coke, wood, lumber 
and other materials, and any of the products thereof, and any 
articles consisting, or partly consisting thereof. 

To construct bridges, buildings, machinery, ships, boats, 
engines, cars and other equipment, railroads, docks, slips, ele- 
vators, water works, gas works and electric works, viaducts, 
aqueducts, canals and other waterways, and any other means 
of transportation, and to sell the same, or otherwise to dis- 
pose thereof, or to maintain and operate the same, except that 
the Company shall not maintain or operate any railroad or 
canal in the State of New Jersey. 

To apply for, obtain, register, purchase, lease, or other- 
wise to acquire, and to hold, use, own, operate and introduce, 
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and to sell, assign, or otherwise to dispose of, any trade 
marks, trade names, patents, inventions, improvements and 
processes used in connection with, or secured under letters 
patent of the United States, or elsewhere, or otherwise; and 
to use, exercise, develop, grant licenses in respect of, or other- 
wise to turn to account any such trade marks, patents, li- 
censes, processes, and the like, or any such property or rights. 

To engage in any other manufacturing, mining, construc- 
tion or transportation business of any kind or character 
whatsoever, and to that end to acquire, hold, own and dis- 
pose of any and all property, assets, stocks, bonds and rights 
of any and every kind; but not to engage in any business 
hereunder which shall require the exercise of the right of emi- 
nent domain within the State of New Jersey. 

To acquire by purchase, subscription or otherwise, and 
to hold or to dispose of, stocks, bonds or any other obliga- 
tions of any corporation formed for or then or theretofore 
engaged in or pursuing, any one or more of the kinds of busi- 
ness, purposes, objects or operations above indicated, or own- 
ing or holding any property of any kind herein mentioned; 
or of any corporation owning or holding the stocks or the ob- 
ligations of any such corporation. 

To hold for investment, or otherwise to use, sell or dispose 
of, any stock, bonds or other obligations of any such other cor- 
poration; to aid in any manner any corporation whose stock, 
bonds or other obligations are held or are in any maimer 
guaranteed by the Company, and to do any other acts or 
things for the preservation, protection, improvement or en- 
hancement of the value of any such stock, bonds or other ob- 
ligations, or to do any acts or things designed for any such 
purpose; and, while owner of any such stock, bonds or other 
obligations, to exercise all the rights, powers and privileges, 
of ownership thereof, and to exercise any and all voting 
power thereon. 

The business or purpose of the Company is from time to 
time to do any one or more of the acts and things herein set 
forth; and it may conduct its business in other States and 
in the Territories and foreign countries, and may have one 
office or more than one office, and keep the books of the Com- 
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pany outside of the State of New Jersey, except as other- 
wise may be provided by law ; and may hold, purchase, mort- 
gage and convey real and personal property either in or out 
of the State of New Jersey. 

Without in any particular limiting any of the objects and 
powers of the corporation, it is hereby expressly declared 
and provided that the corporations shall have power to issue 
bonds and other obligations, in payment for property pur- 
chased or acquired by it, or for any other object in or about 
its business ; to mortgage or pledge any stocks, bonds or other 
obligations, or any property which may be acquired by it, 
to secure any bonds or other obligations by it issued or in- 
curred; to guarantee any dividends or bonds or contracts 
or other obligations; to make and perform contracts of amy 
kind and description; and in carrying on its business, or for 
the purpose of attaining or furthering any of its objects, to 
do any and all other acts and things, and to exercise any and 
all other powers which a copartnership or natural person 
could do and exercise, and which now or hereafter may be 
authorized by law. 

IV. The total authorized capital stock of the corpora- 
tion is eleven hundred million dollars ($1,100,000,000) divided 
into eleven million shares of the par value of one hundred 
dollars each. Of such total authorized capital stock, five mill- 
ion five hundred thousand shares, amounting to five hundred 
and fifty million dollars, shall be preferred stock, and five 
million five hundred thousand shares, amounting to five hun- 
dred and fifty million dollars, shall be common stock. 

From time to time, the preferred stock and the common 
stock may be increased according to law, and may be issued 
in such amounts and proportions as shall be determined by 
the board of directors, and as may be permitted by law. 

The holders of the preferred stock shall be entitled to re- 
ceive when and as declared, from the surplus or net profits 
of the corporation, yearly dividends at the rate of seven per 
centum per annum, and no more, payable quarterly on dates 
to be fixed by the by-laws. The dividends on the preferred 
stock shall be cumulative, and shall be payable before any 
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dividend on tlie common stock shall be paid or set apart: so 
that, if any year dividends amounting to seven per cent, 
shall not have been paid thereon, the deficiency shall be pay- 
able before any dividends shall be paid upon or set apart for 
the common stock. 

Whenever all cumulative dividends on the preferred stock 
for all previous years shall have been declared and shall have 
become payable, and the accrued quarterly installments for 
the current year shall have been declared, and the Company 
shall have paid such cumulative dividends for previous years 
and such accrued quarterly installments, or shall have set 
aside from its surplus or net profits a sum sufficient for the 
payment thereof, the Board of Directors may declare divi- 
dends on the common stock, payable then or thereafter, out 
of any remaining surplus or net profits. 

In the event of any liquidation or dissolution or winding 
up (whether voluntary or involuntary) of the corporation, 
the holders of the preferred stock shall be entitled to be paid 
in full both the par amount of their shares and the unpaid 
dividends accrued thereon before any amount shall be paid 
to the holders of the common stock; and after the payment 
to the holders of the preferred stock of its par value, and the 
unpaid accrued dividends thereon, the remaining assets and 
funds shall be divided and paid to the holders of the common 
stock according to their respective shares. 

V. The names and post-office addresses of the incor- 
porators, and the number of shares of stock for which sev- 
erally and respectively we do hereby subscribe (the aggregate 
of our said subscriptions, being three thousand dollars, is the 
amount of capital stock with which the corporation will com- 
mence business), are as follows: 

Number of Shares 
Name Post Office Address Preferred Common 

Stock Stock 
Charles C. Cluff, 51 Newark Street, i 

Hoboken, New Jersey. 5 5 

"William J. Curtis, Ditto, 5 5 

Charles MacVeagh, Ditto, 5 5 
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VI. The duration of the corporation shall be perpetual. 

VII. The number of directors of the Company shall be 
fixed from time to time by the by-laws; but the number, if 
fixed at more than three, shall be some multiple of three. The 
directors shall be classified with respect to the time for which 
they shall severally hold office by dividing them into three 
classes, each consisting of one-third of the whole number of 
the board of directors. The directors of the first class shall 
be elected for a term of one year; the directors of the second 
class for a term of two years ; and the directors of the third 
class for a term of three years; and at each annual election 
the successors to the class of directors whose terms shall ex- 
pire in that year shall be elected to hold office for the term of 
three years, so that the term of office of one class of directors 
shall expire in each year. 

The number of the directors may be increased as may be 
provided in the by-laws. In case of any increase of the num- 
ber of the directors the additional directors shall be elected 
as may be provided in the by-laws, by the Directors or by the 
stockholders at an annual or special meeting, and one-third 
of their number shall be elected for the then unexpired por- 
tion of the term of the directors of the first class, one-third 
of their number for the unexpired portion of the term of the 
directors of the second class, and one-third of their number 
for the unexpired portion of the term of the directors of the 
third class, so that each class of directors shall be increased 
equally. 

In case of any vacancy in any class of directors through 
death, resignation, disqualification or other cause, the re- 
maining directors, by affirmative vote of a majority of the 
Board of Directors, may elect a successor to hold office for 
the unexpired portion of the term of the director whose place 
shall be vacant, and until the election of a successor. 

The Board of Directors shall have power to hold their 
meetings outside of the State of New Jersey at such places 
as from time to time may he designated by the by-laws or by 
resolution of the Board. The by-laws may prescribe the num- 
ber of directors necessary to constitute a quorum of the 
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Board of Directors, which number may be less than a major- 
ity of the whole number of the directors. 

Unless authorized by votes given in person or by proxy 
by stockholders holding at least two-thirds of the capital 
stock of the corporation, which is represented and voted upon 
in person or by proxy at a meeting specially called for that 
purpose or at an annual meeting, the Board of Directors shall 
not mortgage or pledge any of its real property, or any 
shares of the capital stock of any other corporation; but this 
prohibition shall not be construed to apply to the execution 
of any purchase-money mortgage or any other purchase- 
money lien. As authorized by the Act of the Legislature of 
the State of New Jersey passed March 22, 1901, amending 
the 17th section of the Act concemiug Corporations (Ee- 
vision of 1896), any action which theretofore required the 
consent of the holders of two-thirds of the stock at any meet- 
ing after notice to them given, or required their consent in 
writing to be filed, may be taken upon the consent of, and the 
consent given and filed by the holders of two-thirds of the 
stock of each class represented at such meeting in person or 
by proxy. 

Any officer elected or appointed by the Board of Directors 
may be removed at any time by the affirmative vote of a ma- 
jority of the whole Board of Directors. Any other officer or 
employe of the Company may be removed at any time by vote 
of the Board of Directors, or by any committee or superior 
officer upon whom such power of removal may be conferred 
by the by-laws or by vote of the Board of Directors. 

The Board of Directors, by the affirmative vote of a ma- 
jority of the whole board, may appoint from the directors an 
executive committee, of which a majority shall constitute a 
quorum; and to such extent as shall be provided in the by- 
laws, such committee shall have and may exercise all or any 
of the powers of the Board of Directors, including power to 
cause the seal of the corporation to be affixed to all papers 
that may require it. 

The Board of Directors, by the affirmative vote of a ma- 
jority of the whole board, may appoint any other Standing 
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Committees, and sueh Standing Committees shall have and 
may exercise such powers as shall be conferred or author- 
ized by the by-laws. 

The Board of Directors may appoint not only other offi- 
cers of the company, but also one or more vice-presidents, 
one or more assistant treasurers and one or more assistant 
secretaries; and, to the extent provided in the by-laws, the 
persons so appointed respectively shall have and may exer- 
cise all the powers of the president, of the treasurer and of 
the secretary, respectively. 

The Board of Directors shall have power from time to 
time to fix and to determine and to vary the amount of the 
working capital of the Company ; and to direct and determnie 
the use and disposition of any surplus or net profits over and 
above the capital stock paid in ; and in its discretion the Board 
of Directors may use and apply any such surplus or accumu- 
lated profits in purchasing or acquiring its bonds or other 
obligations, or shares of its own capital stock, to such extent 
and in such manner and upon such terms as the Board of Di- 
rectors shall deem expedient; but shares of such capital stock 
so purchased or acquired may be resold, unless such shares 
shall have been retired for the purpose of decreasing the 
Company's capital stock as provided by law. 

The Board of Directors from time to time shall determine 
whether and to what extent, and at what times and places, and 
under what conditions and regulations, the accounts and books 
of the corporation, or any of them, shall be open to the in- 
spection of the Stockholders, and no Stockholder shall have 
any right to inspect any account or book or document of the 
corporation, except as conferred by Statute or authorized by 
the Board of Directors, or by a resolution of the Stockholders. 

Subject always to by-laws made by the Stockholders, the 
Board of Directors may make by-laws, and, from time to time, 
may. alter, amend or repeal any by-laws ; but any by-laws 
made by the Board of Directors may be altered or repealed 
by the Stockholders at any annual meeting, or at any special 
meeting, provided notice of such proposed alteration or re- 
peal be included in the notice of the meeting. 
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In witness wheeeop, we have hereunto set our hands and 
seals the 23rd day of February, 1901. 

Chables C. Clufp, (l. s.) 

William J. Cuetis, (l. s.) 
Charles MacVeagh. (l. s.) 

Signed, sealed and delivered^ 
in the presence of j 

Francis Lynde Stetson, 
Victor Moeawetz. 



State op New Jersey.) i 

County of .Hudson, ^ ] 

Be it remembered that on this 23rd day of February, 1901, 
before the undei'signed, personally appeared Charles C. ClufiF, 
William J. Curtis and Charles MacVeagh, who, I am satis- 
fied, are the persons named in and who executed the foregoing 
certificate ; and I having first made known to them and to each 
of them, the contents thereof, they did each acknowledge that 
they signed, sealed and delivered the same as their voluntary 
act and deed. 

Geo. Holmes, 
Master ia Chancery of New Jersey. 
10 ct. Internal Eevenue Stamp Cancelled. 

Endorsed, "Received in the Hudson Co., N. J., Clerk's Of- 
fice Feb'y 25th, A. D. 1901, and Recorded m Clerk's Record 
No. , on Page . I 

Maurice J. Stack, 
Clerk." 
Endorsed, "Filed Feb. 25, 1901. 

George Wubts, 
Secretary of State." j 
Endorsed, "Filed April 1, 1901. ^ 

GrEOEGE WURTS, ' 

Secretary of State." 



UNITED STATES STEEL COEPORATION ET AL. 279 

BY-LAWS 

OF 

UNITED STATES STEEL CORPORATION. 
As Amended to January 7, 1902. 



ARTICLE I. 

Stookholdebs. 

Section 1. Annvtal Meeting. Until the annual meeting of 
the stockholders to be held in the year 1903, a meeting of the 
Stockholders of the Company shall be held annually at the 
principal office of the Company in the State of New Jersey, at 
twelve o'clock noon on the third Monday in February in each 
year, if not a legal holiday, and if a legal holiday, then on the 
next succeeding Monday not a legal holiday, for the purpose 
of electing Directors, and for the transaction of such other 
business as may be brought before the meeting. 

After such meeting of the stockholders to be held in the 
year 1902, such meeting of the stockholders shall be held an- 
nually at said office on the third Monday of April in each year, 
if not a legal holiday, and if a legal holiday, then on the next 
succeeding Monday not a legal holiday ; and the terms of office 
of the directors of the several classes shall continue until the 
election of their successors at such meeting as provided in 
Article II. hereof. 

It shall be the duty of the Secretary to cause notice of 
each annual meeting to be published once in each of the four 
calendar weeks next preceding the meeting in at least one 
newspaper in each of the following places : Jersey City, N. J., 
New York, N. Y., Chicago, 111., and Pittsburg, Pa, Neverthe- 
less, a failure to publish such notice, or any irregularity in 
such notice, or in the publication thereof shall not affect the 
validity of any annual meeting, or of any proceedings at any 
such meeting. 

Section 2. Special Meetings. Special meetings of the 
Stockholders may be held at the principal office of the Com- 
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pany in the State of New Jersey, whenever called in writing, 
or by vote, by a majority of the Board of Directors. 

Notice of each special meeting, indicating briefly the ob- 
ject or objects thereof, shall by the Secretary be published 
once in each of the four calendar weeks next preceding the 
meeting in at least one newspaper in each of the foUowiog 
places : Jersey City, N. J., New York, N. Y., Chicago, 111., and 
Pittsburg, Pa. Nevertheless if all the stockholders shall 
waive notice of a special meeting, no notice of such meeting 
shall be required; and whenever all the stockholders shall 
meet in person or by proxy, such meeting shall be valid for 
all purposes without call or notice, and at such meeting any 
corporate action may be taken. 

Sec. 3. Qworvm. At any meeting of the stockholders the 
holders of one-third of all the shares of the capital stock of 
the Company, present in person or represented by proxy, 
shall constitute a quorum of the stockholders for all purposes, 
unless the representation of a larger number shall be required 
by law, and, in that case, the representation of the number so 
required shall constitute a quorum. 

If the holders of the amount of stock necessary to consti- 
tute a quorum shall fail to attend in person or by proxy at the 
time and place fixed by these by-laws for an annual meeting, 
or fixed by notice as above provided for a special meeting 
called by the Directors, a majority in interest of the stock- 
holders present in person or by proxy may adjourn, from 
time to time, without notice other than by announcement at 
the meeting, until holders of the amount of stock requisite 
to constitute a quorum shall attend. At any such adjourned 
meeting at which a quorum shall be present any business may 
be transacted which might have been transacted at the meet- 
ing as originally notified. 

Sec. 4. Orgamzation. The President, and in his absence 
the Chairman of the Executive Committee, shall call meetings 
of the stockholders to order, and shall act as Chairman of 
such meetings. The Board of Directors may appoint any 
stockholder to act as Chairman of any meeting in the absence 
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of the President and of the Chairman of the Executive Com- 
mittee. 

The Secretary of the Company shall act as Secretary at 
all meetings of the stockholders ; but in the absence of the Sec- 
retary at any meeting of the stockholders the presiding offi- 
cer may appoint any person to act as secretary of the meeting. 

Sec. 5. Voting. At each meeting of the stockholders every 
stockholder shall be entitled to vote in person, or by proxy 
appointed by instrument in writing, subscribed by such stock- 
holder or by his duly authorized attorney, and delivered to the 
Inspectors at the meeting ; and he shall have one vote for each 
share of stock standing registered in his name at the time 
of the closing of the Transfer Books for said meeting. The 
votes for Directors, and, upon demand of any stockholder, 
the votes upon any question before the meeting, shall be by 
ballot. 

At each meeting of the stockholders a full, true and com- 
plete list, in alphabetical order, of all the stockholders entitled 
to vote at such meeting, and indicating the number of shares 
held by each certified by the Secretary or by the Treasurer, 
shall be furnished. Only the persons in whose names shares 
of stock stand on the books of the Company at the time of the 
closing of the transfer books for such meeting, as evidenced 
by the list of stockholders so furnished, shall be entitled to 
vote in person or by proxy on the shares so standing in' their 

names. 

Prior to any meeting, but subsequent to the time of closing 
the transfer books for such meeting, any proxy may submit 
his powers of attorney to the Secretary, or to the Treasurer 
for examination. The certificate of the Secretary, or of the 
Treasurer as to the regularity of such powers of attorney, 
and as to the number of shares held by the persons who sev- 
erally and respectively executed such powers of attorney shall 
be received as prima facie evidence of the number of shares 
represented by the holder of such powers of attorney for the 
purpose of establishing the presence of a quorum at such 
meeting, and of organizing the same and for all other pur- 
poses. 
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Sec. 6. Inspectors. At each meeting of the stockholders 
the polls shall be opened and closed; the proxies and ballots 
shall be received and be taken in charge; and all questions ] 
touching the qualification of voters and the validity of prox- 
ies, and the acceptance or rejection of votes shall be decided 
by three Inspectors. Such Inspectors shall be appointed by 
the Board of Directors before or at the meeting, or, if no such 
appointment shall have been made, then by the presiding oflS- 
cer at the meeting. If for any reason any of the Inspectors 
previously appointed shall fail to attend or refuse or be un- 
able to serve, Inspectors in place of any so failing to attend, 
or refusing or unable to attend, shall be appoiated in like 
manner. 

ARTICLE II. 

BoAED OF Directors. 

Section 1. Number, classification and term of office. The 
business and the property of the Company shall be managed 
and controlled by the Board of Directors. 

As provided in the Certificate of Incorporation, the Direct- 
ors shall be classified in respect of the time for which they 
shall severally hold oflSce, by dividing them into three classes, 
each class consisting of one-third of the whole number of the 
Board of Directors. The Directors of the first class shall be 
elected for a term of one year; the Directors of the second 
class shall be elected for a term of two years ; and the Direct- 
ors of the third class shall be elected for a term of three years. 
At each annual election the successors to the Directors of the 
class whose terms shall expire in that year shall be elected to 
hold office for the term of three years, so that the term of of- 
fice of one class of Directors shall expire in each year. 

The number of Directors shall be twenty-four, but the 
number of Directors may be altered from time to time by the 
alteration of these by-laws. 

In case of any increase of the number of Directors, the ad- 
ditional Directors shall be elected by the Directors then in 
office ; one-third of such additional Directors for the unexpired 
portion of the term of one year ; one-third for the unexpired 
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term of two years, and one-third for the unexpired portion of 
the term of three years, so that each class of Directors shall 
be increased equally. 

Every Director shall be a holder ot at least one share of 
the capital stock of the Company. Each Director shall serve 
for the term for which he shall have been elected, and until 
his successor shall have been duly chosen. 

At all elections of the Directors, the polls shall remain 
open for at least one hour, unless every registered owner of 
shares has sooner voted in person or by proxy, or in writing 
has waived the statutory provision. 

Section 2. Vaccmcies. In case of any vacancy in the Di- 
rectors of any class through death, resignation, disqualifica- 
tion or other cause, the remaining Directors, by affirmative 
vote of a majority thereof, may elect a successor to hold of- 
fice for the unexpired portion of the term of the Director 
whose place shall be vacant, and until the election of his suc- 
cessor. 

Such vacancy shall be filled upon and after nominations 
therefor shall have been made by the Finance Committee. 

Sectic/n 3. Place of Meeting, etc. The Directors may hold 
their meetings, and may have an office and keep the books of 
the Company (except as otherwise may be provided for by 
law) in such place or places in the State of New Jersey or 
outside of the State of New Jersey as the Board from time to 
time may determine. 

Section 4. Regular Meetmgs. Regular Meetings of the 
Board of Directors shall be held monthly on the first Tuesday 
of each month, if not a legal holiday, and, if a legal holiday, 
then on the next succeeding Tuesday, not a legal holiday. No 
notice shall be required for any such regular monthly meeting 
of the Board. 

Section 5. Special Meetings. Special Meetings of the 
Board of Directors shall be held whenever called by direction 
of the President, or of one-third of the Directors for the time 
being in office. 
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The Secretary shall give notice of each special meeting by 
mailing the same at least two days before the meeting or by 
telegraphiBg the same at least one day before the meeting | 
to each Director; but such notice may be waived by any Di- 
rector. Unless otherwise indicated in the notice thereof any 
and all business may be transacted at a special meeting. At 
any meeting at which every Director shall be present, even 
though without any notice, any business may be transacted. 

Section 6. Qworwn. A majority of the Board of Directors 
shall constitute a quorum for the transaction of business ; but, 
if at any meeting of the Board, there be less than a quorum 
present, a majority of those present may adjourn the meet- 
ing from time to time. 

The affirmative vote of at least two-fifths of all the Di- 
rectors for the time being in. office shall be necessary for the 
passage of any resolution. 

Section 8. Order of Business. At meetings of the Board 
of Directors business shall be transacted in such order as, 
from time to time, the Board may determine by resolution. 

At all meetings of the Board of Directors, the President, 
or in his absence the Chairman of the Executive Committee, 
or in the absence of both of these officers the Chairman of the 
Finance Committee shall preside. 

Section 9. Contracts. Inasmuch as the directors of this 
Company are men of large and diversified business interests, 
and are likely to be connected with other corporations with 
which from time to time this Company must have business 
dealings, no contract or other transaction between this Com- 
pany and any other corporation shall be affected by the fact 
that directors of this Company are interested in, or are di- 
rectors or officers of, such other corporation if, at the meet- 
ing of the Board, or of the Committee of this Company mak- 
ing, authorizing or confirming such contract or transaction, 
there shall be present a quormn of directors not so interested; ; 
and any director individually may be a party to. or may be 
interested in, any contract or transaction of this Company, 
provided that such contract or transaction shall be approved ■ 
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or be ratified by the affirmative vote of at least ten directors 
not so interested. 

The board of directors in its discretion may submit any 
contract or act for approval or ratification at any annual 
meeting of the stockholders, or at any meeting of the stock- 
holders called for the purpose of considering any such act 
or contract, and any contract or act that shall be approved or 
be ratified by the vote of the holders of a majority of the cap- 
ital stock of the Company which is represented in person or 
by proxy at such meeting (provided that a lawful quorum of 
stockholders be there represented in person or by proxy) shall 
be as valid and as binding upon the corporation and upon all 
the stockholders as though it had been approved or ratified 
by every stockholder of the corporation. 

Section 10. Compensation of Directors. For his attendance 
at any meeting of the Board of Directors, or of any Commit- 
tee of the Board, every Director shall receive an allowance 
of ten cents for every mile travelled by him for attendance at 
such meeting, and also the sum of twenty dollars for attend- 
ance at each meeting. The same mileage allowance shall be 
made to any officer who by direction of the Board, or of the 
President, shall attend any such meeting. 

AETICLE III. 

Executive Committee and Finance Committee. 

Section 1. The Board of Directors shall elect from the Di- 
rectors an Executive Committee and a Fimance Committee; 
and shall designate for each of those Committees a Chairman, 
who shall continue to be Chairman of the Committee during 
the pleasure of the Board of Directors. 

The Board of Directors shall fill vacancies in the Execu- 
tive Committee or in the Finance Committee by election from 
the Directors; and at all times it shall be the duty of the 
Board of Directors to keep the membership of each of such 
Committees full, with due regard to the qualifications for such 
membership indicated in this Article of the By-Laws. 

All action by the Executive Committee, or by the Finance 
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Committee shall be reported by the Board of Directors at its 
meeting next succeeding such action, and shall be subject to 
revision or alteration by the Board of Directors; provided 
that no rights or acts of third parties shall be affected by any 
such revision or alteration. 

The Executive Committee and the Finance Committee each 
shall fix its own rules of proceeding, and shall meet where 
and as provided by such rules, or by resolution of the Board 
of Directors, but in every case the presence of a majority 
shall be necessary to constitute a quorum. 

In every case the affirmative vote of a majority of all of 
the members of the Committee shall be necessary to its adop- 
tion of any resolution. 

The Chairman and each of the members, of the Executive 
Committee, shall receive such compensation for their services 
as from time to time shall be fixed by the Finance Committee 
and be approved by the Board of Directors. 

Section 2. The Executive Committee shall consist of six 
members besides the President, and the Chairman of the Fi- 
nance Committee, each of whom, by virtue of his office, shall 
be a member of the Executive Committee. So far as prac- 
ticable each of the six elected members of the Executive Com- 
mittee shall be a person having, or, having had, personal ex- 
perience in the conduct of one or the other of the branches of 
manufacture or mining, or of transportation in which the 
Company is interested; and, so far as practicable, the six 
elected members shall be taken equally from the three classes 
of Directors. Unless otherwise ordered by the Board of Di- 
rectors each elected member of the Executive Committee shall 
continue to be a member thereof until the expiration of his 
term of office as a Director. 

During the intervals between the meetings of the Board 
of Directors, the Executive Committee shall possess, and may 
exercise, all the powers of the Board of Directors in the man- 
agement and direction of the manufacturing, mining and 
transportation operations of the Company, and of all other 
business and affairs (except the matters hereinafter assigned 
to the Finance Committee) in such manner as the Executive 
Committee shall deem best for the interests of the Company, 
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in all cases in which specific directions shall not have been 
given by the Board of Directors. 

During the intervals between the meetings of the Execu- 
tive Committee the Chairman thereof shall possess, and may- 
exercise, such of the powers vested in the Executive Commit- 
tee as from time to time may be conferred upon him by reso- 
lution of the Board of Directors, or of the Executive Com- 
mittee. 

Section 3. The Fmance Committee shall consist of four 
members, besides the President, and the Chairman of the Ex- 
ecutive Committee, each of whom, by virtue of his office, shall 
be a member of the Finance Committee. So far as practicable 
each of the four elected members of the Finance Committee 
shall be a person of experience in matters of finance, and so 
far as practicable the four elected members shall be taken 
equally from the three classes of Directors. Unless otherwise 
ordered by the Board of Directors, each elected member of 
the Finance Committee shall continue to be a member thereof 
until the expiration of his term of office as a Director. 

The Finance Committee shall have special and general 
charge and control of all financial affairs of the Company. 
The General Counsel, the Treasurer, the Comptroller and the 
Secretary, and their respective offices shall be under the direct 
control and supervision of the Finance Committee. 

During the intervals between the meetings of the Board 
of Directors, the Finance Committee shall possess, and may 
exercise, all the powers of the Board of Directors in the 
management of the financial affairs of the Company, including 
its purchases of property, and the execution of legal instru- 
ments with or without the corporate seal in such manner as 
said Committee shall deem to be best for the interests of the 
Company, in all cases in which specific directions shall not 
have been given by the Board of Directors. 

During the intervals between the meetings of the Finance 
Committee, and subject to its review, the Chairman thereof 
shall possess, and may exercise any of the powers of the Com- 
mittee except as from time to time shall be otherwise provided 
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by resolution of the Board of Directors, or of the Finance 
Committee, but not of the Executive Committee. 

Except as otherwise provided by the By-Laws, or by reso- 
lution of the Board of Directors, all salaries and compensa- 
tions paid or payable by the Company shall be fixed by the 
Finance Committee. 

No Director shall become a salaried employee of the Com- 
pany except by special vote of the Finance Committee. 

ARTICLE IV. 

Officebs. 

Section 1. Officers. The Executive Officers of the Com- 
pany shall be a President, a Vice-President, or more than one 
Vice-President, a General Counsel, a Treasurer, a Secretary 
and a Comptroller, all of whom shall be elected by the Board 
of Directors. 

The Board of Directors may appoint such other officers 
as they shall deem necessary, who shall have such authority 
and shall perform such duties as from time to time may be 
prescribed by the Board of Directors. 

The powers and duties of the Treasurer and Secretary 
may be exercised and performed by the same person. 

In its discretion the Board of Directors by the vote of a 
majority thereof may leave unfilled for any such period as it 
may fix by resolution, any office except those of President, 
Treasurer, Secretary and Comptroller. 

All officers and agents shall be subject to removal at 
any time by the affirmative vote of a majority of the whole 
Board of Directors. All officers, agents and employes, other 
than officers appointed by the Board of Directors, shall hold 
office at the disci'etion of the Committee or of the officer ap- 
pointing them. 

The Finance Committee shall have power to suspend the 
General Counsel, the Treasurer, the Secretary or the Comp- 
troller, and to remove any one in the department of the Gen- 
eral Counsel, of the Treasurer, of the Secretary or of the 
Comptroller. The Executive Committee shall have power to 
remove all officers, agents and employes of the Company, ex- 
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cept officers elected or appointed by the Board of Directors, 
and except officers, agents and employes in the department 
of the Treasurer of the Secretary, of the General Counsel 
or of the Comptroller. 

Section 2. Powers and duties of the President. The 
President shall preside at all meetings of the Stockholders 
and of the Board of Directors, and hy virtue of his office 
he shall be a member (but not Chairman) of the Executive 
Committee and of the Finance Committee. Subject to the 
Executive Committee, he shall have general charge of the 
business of the Company, including manufacturing, mining 
and transportation, may sign and execute all authorized 
bonds, contracts or other obligations in the name of the 
Company, and with the Treasurer or an Assistant Treasurer 
may sign all certificates of the shares in the Capital stock 
of the Company. He shall do and perform such other duties 
as from time to time may be assigned to him by the Board of 
Directors. 

Section 3. Vice-Presidents. The Board of Directors 
may appoint a Vice-President or more than one Vice-Presi- 
dent. Each Vice-President shall have such powers, and 
shall perform such duties as may be assigned to him by the 
Board of Directors. 

Section 4. The General 'Counsel. The General Counsel 
shall be the chief consulting officer of the Company in all 
legal matters, and, subject to the Board of Directors and 
the Finance Committee, shall have general control of all 
matters of legal import concerning the Company. 

Section 5. Powers and duties of Treasurer. The Treas- 
urer shall have custody of all the funds and securities of the 
Company which may have come into his hands ; when neces- 
sary or proper he shall endorse on behalf of the Company 
for collection, checks, notes and other obligations and shall 
deposit the same to the credit of the Company in such bank 
or banks or depositary as the Board of Directors or the 
Finance Committee may designate; he shall sign all receipts 
and vouchers for payments made to the company; jointly 
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with sucli other officer as may be designated by the Finance 
Committee he shall sign all checks made by the Company, 
and shall pay out and dispose of the same under the direction 
of the Board or of the Finance Committee ; he shall sign, with 
the President, or such other person or persons as may be 
designated for the purpose by the Board of Directors or the 
Finance Committee, all bills of exchange and promissory 
notes of the Company; he may sign, with the President or a 
Vice-President, all certificates of shares in the Capital Stock; 
whenever required by the Board of Directors or by the 
Finance Committee he shall render a statement of his cash 
account; he shall enter regularly, in books of the Company 
to be kept by him for the purpose, full and accurate account 
of all moneys received and paid by him on account of the 
Company; he shall, at all reasonable times, exhibit his books 
and accounts to any Director of the Company upon applica- 
tion at the office of the Company during business hours ; and 
he shall perform all acts incident to the position of Treasurer, 
subject to the control of the Board of Directors or of the 
Finance Committee. By virtue of his office the Treasurer 
shall be Assistant Secretary. 

He shall give a bond for the faithful discharge of his 
duties in such sum as the Board of Directors or the Finance 
Committee may require. 

Section 6. Assistant Treasurers. The Board of Directors 
or the Finance Committee may appoint an Assistant Treas- 
urer or more than one Assistant Treasurer. Each Assistant 
Treasurer shall have such powers and shall perform such 
duties as may be assigned to him by the Board of Directors, 
or by the Finance Committee. 

Section 7. Powers and Duties of Secretary. The Secre- 
tary shall keep the minutes of all meetings of the Board of 
Directors, and the minutes of all meetings of the stockholders 
and also (unless otherwise directed by the Finance Commit- 
tee) the minutes of all Committees in books provided for that 
purpose; he shall attend to the giving and serving of all 
notices of the Company; he may sign with the President in 
the name of the Company all contracts authorized by the 
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Board of Directors, or by the Finance Committee, and, when 
so ordered by the Board of Directors or the Finance Com- 
mittee, he shall affix the seal of the Company thereto; he 
shall have charge of the Certificate Books, Transfer Books 
and Stock Ledgers, and such other books and papers as the 
Board of Directors or the Finance Committee may direct, 
all of which shall, at all reasonable times, be open to the 
examination of any Director, upon application at the office 
of the Company during business hours; and he shall in gen- 
eral perform all the duties incident to the office of Secretary, 
subject to the control of the Board of Directors, and of the 
Finance Committee. By virtue of his office the Secretary 
shall be Assistant Treasurer. 

Section 8. Assistant Secretaries. The Board of Direct- 
ors or the Finance Committee may appoint one Assistant 
Secretary or more than one Assistant Secretary. Each As- 
sistant Secretary shall have such powers and shall perform 
such duties as may be assigned to him by the Board of Di- 
rectors, or by the Finance Committee. 

Section 9. Comptroller. The Comptroller shall be the 
principal officer in charge of the accounts of the company; and 
shall perform such duties as from time to time may be 
assigned to him by the Board of Directors or the Finance 
Committee. 

Section 10. Voting upon Stocks. Unless otherwise or- 
dered by the Board of Directors, or by the Finance Commit- 
tee, the Chairman of the Finance Committee or the Chair- 
man of the Executive Committee shall have full power and 
authority in behalf of the Company to attend and to act and 
to vote at any meetings of stockholders of any corporation in 
which the Company may hold stock, and at any such meeting 
shall possess and may exercise any and all the rights and 
powers incident to the ownership of such stock and which, 
as the owner thereof, the Company might have possessed and 
exercised if present. The Board of Directors or the Finance 
Committee, by resolution, from time to time, may confer 
like powers upon any other person or persons. 
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AETICLE V. 

Capital Stock — Seal. i 

Section 1. Certificates of Shares. The certificates for 
shares of the capital stock of the Company shall be in such 
form, not inconsistent with the certificate of incorporation 
as shall be prepared or be approved by the Board of Direc- 
tors. The certificates shaU be signed by the President or a 
Vice-President, and also by the Treasurer or an Assistant 
Treasurer. 

All Certificates shall be consecutively numbered. The 
name of the person owning the shares represented thereby, 
with the number of such shares and the date of issue, shall 
be entered on the Company's books. ^ 

No certificate shall be valid unless it is signed by the 
President or a Vice-President, and by the Treasurer or an 
Assistant Treasurer. 

All certificates surrendered to the Company shall be can- 
celed, and no new certificate shall be issued imtil the former 
certificate for the same number of shares of the same class 
shall have been surrendered and canceled. 

Section 2. Transfer of Shares. Shares in the Capital 
Stock of the Company shall be transferred only on the books 
of the Company by the holder thereof in person, or by his 
attorney, upon surrender and cancellation of certificates for 
a like number of shares. 

Section 3. Regulations. The Board of Directors, and the 
Finance Committee also, shall have power and authority to 
make all such rules and regulations as respectively they may 
deem expedient concerning the issue, transfer and registra- 
tion of certificates for shares of the capital stock of the 
Company. 

The Board of Directors or the Finance Committee may 
appoint a Transfer Agent and a Registrar of Transfers, and 
may require all stock certificates to bear the signature of 
such Transfer Agent and of such Registrar of Transfers. 

Section 4. Closing of Transfer Boohs. The stock trans- 
fer books shall be closed for the meetings of the stnckbnlHprs. 
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and for the payment of dividends, during such periods as 
from time to time may be fixed by the Board of Directors or 
by the Finance Committee, and during such periods no stock 
shall be transferable. 

Section 5. Dividends. The Board of Directors may de- 
clare dividends from the surplus or net profits of the Com- 
pany over and above the amount which from time to time may 
be fixed by the Board as to the amount to be reserved as 
working capital. 

The dates for the declaration of dividends upon the Pre- 
ferred Stock, and upon the Common Stock of the Company 
shall be the days by these by-laws fixed for the regular 
monthly meetings of the Board of Directors in the months of 
April, July, October and January in each year, on which 
days the Board of Directors, in its discretion, shall declare 
what, if any, dividends shall be declared upon the Preferred 
Stock, and the Common Stock, or either of such stocks. 

The dividends on the Preferred Stock shall be payable 
quarterly on the sixth Wednesday next after the several dates 
of the declaration thereof. 

Section 6. Working Capital. The directors shall not be 
required in January in each year, after reserving over and 
above its capital stock paid in as a working capital for said 
corporation, such sum, if any, as shall have been fixed by the 
stockholders to declare a dividend among its stockholders of 
the whole of its accumulated profits exceeding the amount so 
reserved, and pay the same to such stockholders on demand; 
but the Board of Directors may fix a sum which may be set 
aside or reserved, over and above the Company's capital 
paid in, as a working capital for the Company, and from 
time to time they may increase, diminish and vary the same 
in their absolute judgment and discretion. 

Section 7. Corporate Seal. The Board of Directors 
shall provide a suitable seal, containing the name of the Com- 
pany, which seal shall be in charge of the Secretary, if and 
when so directed by the Board of Directors or by the Finance 
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OoHujiittee. A duplicate of the Seal rq^ay be kept and use^ 
by the Treasurer or by any A^si^tant Seeret?|.ry or Assistant 
Treg-surer. 

ARTICLE VI. 

Ambndmekts. 

Section 1. The Board of Directors shall have power to 
make, amend and repeal the By-Laws of the Company, by vote 
of a majority of all of the Directors, at any regular or special 
meeting of the Board, p^rovid^d, that notice of intention to 
make, amend or repeal the By-Laws in whole or in part shall 
have been given at the next preceding meeting; or without 
any such notice, by a vote of two-thirds of all of the Directors. 



Defendants' Eshibit (Gary) No. 64, 

June 3, 1913. 

An illustrated volunie entitled "United States Steel Corpora^ 
tion; Bureau of Safety, Relief, Sajiitation and "Welfare," was 
received in evidence, and pursuant to agreement of counsel, 
is not to be printed. 



Defendants' Exhibit No. 64-a, 

June 4, 1913. 

A book containing the executive committee meeting minutes 
of the United States Steel Corporation, was marked for iden- 
tification purposes only, and will not be printed. 
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